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This is in response to your letter dated December 16, 2002 concerning the ~ THOMSON
shareholder proposal submitted to Southern by William John Nemeth, Jr. We also haVNANCIAL
received letters from the proponent dated December 31, 2002 and January 7, 2003. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

e o

Martin P. Dunn
Deputy Director

Enclosures ?

cc: William John Nemeth, Jr.
146 Chestnut Drive
Alabaster, AL 35007
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December 16, 2002

Securities and Exchange Commission
Division of Corporate Finance

450 Fifth Street, N.W.

Washington, DC 20549

Ladies and Gentlemen:

Re:  The Southern Company—Omission of Stockholder Proposal under Rules T4a-
8(1)(3), (4), (7), and (10)—Stockholders Investigative Committee

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended, we
are enclosing (i) six copies of a stockholder proposal and statement of support submitted to The
Southern Company, a Delaware corporation (the*Company’), by Mr. William John Nemeth, Jr.
for presentation at the next Annual Meeting of Stockholders of the Company; and (ii) six copies
of this letter.

After careful consideration, we believe this proposal may properly be omitted from the
proxy material for Southern Company’s 2002 Annual Meeting scheduled to be held on May 28,
2003. Omission is proper under Rule 14a-8(i)(4) (as pertaining to a proposal which relates to
the redress of a personal claim or grievance), Rule 14a-8(i)(3) (as pertaining to a proposal
containing false and misleading statements), Rule 14a-8(i)(7) (as pertaining to the conduct of
ordinary business operations), and Rule 14a-8(i)(10) (as pertaining to a proposal which is
moot). The Company also requests future relief under Rule 14a-8(i)(4) if similar proposals are
submitted by the same stockholder.

Proposal Relates to Personal Grievance of the Stockholder (Rule 14a-8(i}(4) {

Mr. Nemeth's proposal is virtually identical to his proposal submitted for consideration
at the Company’s 1998, 1999, and 2000 Annual Meetings. On all three occasions, this proposal
was excluded pursuant to Rule 14a-8(i)(4) as having been submitted in furtherance of a personal
claim or grievance against Southern. See Southern Company (March 10, 1998; February 12,
1999; and December 10, 1999).

We believe the proposal is once again properly excludable pursuant to Rule 14a-8(i)(4)
as it is designed to provide a forum for numerous claims raised by the proponent during the past
- 10 years. Mr. Nemeth, a disgruntied former employee of Alabama Power Company (‘Alabamd),
a subsidiary of the Company, was separated from Alabama in March, 1992, as part of a '
reduction in force, and declined to accept severance compensation within the prescribed time
period.
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Subsequently, he has sent the Company more than 40 letters, faxes, electronic mail
messages, requests, and proposals seeking redress for his personal grievance, including a
stockholder proposal for consideration at the 1994 Annual Meeting which was excluded
pursuant to this rule. See also The Southern Company (March 21, 1994), in which the Staff
concurred that the Company had grounds to omit Mr. Nemeth's 1994 proposal under Rule 14a-
8(c)(4)“as having been submitted in furtherance of a personal claim or grievance against the
Company?”

In a letter dated January 8, 1993, Mr. Nemeth stated that‘{tJhe tentative costs for
settlement {of Mr. Nemeth's claims] after January 13, 1993, will be the voluntary severance
package plus Mr. Jones's rate of salary beginning 04/03/92 and continuing until the payment is
received.” Mr. Jones was a vice president at Alabama. The proponenfs stockholder proposal for
consideration at the 1994 Annual Meeting would have mandated an employee grievance system
providing that“substantial penalties’be levied against“guilty members of management [who are
found to be guilty of discrimination or bad judgment], and these penalties shall be immediately
paid to the affected, terminated employee(s); including Mr. Nemeth.

In a letter dated February 9, 1993, to the Company’s board of directors, Mr. Nemeth
advised that he was‘passing out handouts trying to mobilize the rate-payers and stockholders of
the Southern Company?” He also requested that one fourth of the salaries*“of each member of
management [above the level of first line supervisor]'be placed in a special escrow account to
satisfy personal claims of terminated employees, including himself. See The Southern
Company (March 21, 1994).

The current proposal mandating the formation of a committee of stockholders to
investigate stockholders’ complaints and funded by deductions from the compensation of the*50
highest paid SCo Executives’is couched in terms superficially appearing to be of general interest
to stockholders, but designed to provide a forum for the proponent’s personal grievances with
retaliatory penalties against the Company’s senior management. This is another in a series of
steps relating to the proponents long-standing grievance against the Company. It is a continuing
attempt to use the shareholder communications process to advance his personal interest in
harassing and embarrassing the Company. See Phillips Petroleum Company (March 12, 2001);
Exxon Mobil Corporation (March 5, 2001); US West, Inc. (December 2, 1998); and Pyramid
Technology Corporation (November 4, 1994). Clearly, the proposal properly may be omitted
under Rule 14a-8(i)(4).

Future Relief Under Rule 14a-8(i)(4)

If the Staff advises that the Company may exclude the proposal under Rule 14a-8(1)(4),
we request that the Staff consider permitting the Company to apply such advice to any similar
future stockholder proposal submitted by Mr. Nemeth.

This is the fourth time Mr. Nemeth has sought to have a similar proposal included in the
Company's proxy materials—and the fifth proposal submitted in furtherance of his personal
grievances. All four earlier proposals were excluded under Rule 14a-8(i)(4).
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The Staff has permitted future relief in several situations, the most recent of which
appears to be Exxon Mobile Corporation (March 5, 2001). Exxon Mobile Corporation had
received a similar proposal from a former employee for the third time. See also Unocal
Corporation (March 30, 2000) and United Technologies Corp. (December 6, 1996).

The Company requests that the Staff permit its response to this no-action request to also
apply to any future submissions of the same or similar proposals by Mr. Nemeth, and that this
no-action request be deemed to satisfy the Company's future obligations under Rule 14a-8 with
respect to any such proposals.

Proposal is False and Misleading (Rule 14a-8(1)}(3)

The opening sentence of Mr. Nemeth's proposal reads: ‘To make management
responsive to management’s abuses, a Stockholder's Investigative Committee (SIC) shall be
authorized” We are of the view that the proposal is also properly excludable pursuant to Rule
14a-8(1)(3) as false and misleading to the extent that it implies management abuses and lack of
responsiveness.

Proposal Relates to Ordinary Business Operations (Rule 14a-8()(7)

We also believe the proposal is properly excludable pursuant to Rule 14a-8(i)(7) as it
deals with matters relating to the ordinary business operations of the Company. Management is
responsible for business operations, including initiating investigations of alleged wrongdoing,
regardless of the source of such allegations. Management is answerable to the Audit Committee
of the board of directors in investigating allegations such as those of the proponent, and
reporting its findings to the Committee. Also, the method of funding the proposal by deducting
compensation from certain members of management interferes with the Company’s ordinary
business in determining the compensation of its employees. For these reasons, the proposal also
properly may be omitted under Rule 14a-8(i)(7).

Proposal is Moot (Rule 14a-8(i)(10)

We further believe the proposal is properly excludable pursuant to Rule 14a-8(i)(10) as
being moot. As Mr. Robert A. Buettner, then Senior Vice President and Counsel, Alabama,
indicated in his October 17, 1997, letter to Mr. Nemeth, (a copy of which was enclosed with our
January 22, 1998, letter to the Commission regarding his 1998 proposal)“allegations of fraud,
mismanagement, and corruption within the company are investigated by one of the following
three groups -- Corporate Security, Internal Auditing, or the Ethics and Business Practices
Group”

The Ethics and Business Practices Group is an internal corporate concerns (or
ombudsman’s) office which investigates concerns about the ethics and business practices of
management and employees, whether those concerns are raised by employees, customers,
stockholders, vendors, or anonymously. These investigative bodies are not restricted as to when
they can meet or conduct investigations, nor limited to any arbitrary budget. All three internal
investigative bodies have unrestricted access to Company property, management, and
employees. For these reasons, we believe the proposed stockholders investigative committee
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would provide an unnecessary, redundant, and duplicative mechanism for reviewing
stockholders’ complaints, and also properly may be omitted under Rule 14a-8(i)(10).

The Company currently intends to mail definitive proxy materials to its stockholders on
or about April 14, 2003, and to deliver preliminary proxy materials to the Commission, if
required, on or about March 17, 2003.

We are notifying Mr. Nemeth of our intention of omitting his proposal by forwarding a
copy of this letter to him.

We would appreciate the staff’s advice as to whether or not it agrees with our opinion as
set forth herein.

Should you have any questions in your consideration of this matter, please do not
hesitate to contact me.

Please acknowledge your receipt of this letter and the enclosures by stamping the
enclosed (additional) copy of this letter and return it in the enclosed self-addressed envelope.

Thank you for your consideration.

Sincerely,

Enclosures

ce: Mr. William John Nemeth, Jr.



July2002 Letter to Board of Directors and CEO to place SIC Proposal on Proxy or Seek an Equitable Resolution to Matter

148 Chestnut Drive
Alabaster, AL 35007

Q

7-13-2002

CEO and Board of Directors

of Southern Company - , .

270 Peachtree Street, NW - | , E
Atlanta, Georgia 30303 X -

SUBJECT: SIC STOCKHOLDERS’ PROPOSAL - Time to Act
Dear Ladies and Gentlemen:

Please refer to the attached typical SIC proposal. As the Secretary of the
corporation is aware, management has failed to place this proposal and similar
proposals on the proxy on at least three (3) different occasions during the last'10
years. These omissions to include the SIC proposal on the proxy were clearly to’
protect some members of management from being exposed for fraud and
mismanagement. As you are aware, there is no statue of limitations on fraud. Since
the winds of corporate governance is now blowing in the favor of the stockholders and
the public at large, please indicate your agreement to place this SIC proposal on the
next proxy, or propose some other equitable settlement to this matter. :

If you have any questions about this matter or need clarification, don't hesitate
in contacting me by telephone (205.620.2936) or by US Postal Service: /

Yours very sincerely,

WJMM% .

William John Nemeth, Jr. , : »
Southern Company Stockholder - ' ‘

cC  SEC | S
ENCLOSURES: Typical SIC Proposal Letter to SCo’s Secretary

File: C\WS\SCO Letter to Board and CEQ to Resolve SIC Proposal 7-2002

W23
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11/23/99

Mr. Tommy Chisholm

Secretary and Assistant Treasurer
of Southern Company

270 Peachtree Street, NW
Atlanta, Georgia 30303

SUBJECT: SIC STOCKHOLDERS’ PROPOSAL (Secretary may revise to enhance readability and chiseness)

Dear Mr. Chishelm:

The following Stockholders’ Proposal would not be necessary if the corporation would
develop and submit their own unbiased, independent corruption reporting system. If corporate
staff shall develop and submit a similar proposal that will establish a viable mechanism which
will systematically expose cases of upper management’s mismanagement, corruption, and
fraud, then I will withdraw my SIC proposal. A method to insure that corporate complaints of
- mismanagement, corruption, and fraud are adequately addressed, investigated, and reported to

the stockholders in a timely manner is the sole purpose of the attached SIC proposal.

[As reported in the last two years in 1997 and 1998] I regret to inform you that your earlier

letters to me contams numerous errors. A few examples of these errors follow:

A APCo actually has no mechanism to investigate and report cases of upper management’s
fraud, mismanagement, and corruption to the stockholders. This has been proven again
and again by stockholders like myself. [Examples are available upon request|]
Management has been clearly shown to be highly unresponsive to numerous
stockholders’ requests for information and investigations regarding cases of fraud,
mismanagement, corruption, and stonewalling. This patiern is continuing.

B. Members of APCo's upper management and management have been shown to be
routinely lacking character, integrity, and ethics. [Names of some of the guilty parties are
~available.} But unfortunately for the stockhelders and employee morale, all the rogue
cliques and their cronies have been repeatedly and routinely rewarded for their violations
of corporate guidelines.

C. Your reply [dated 11/11/97] was the first response from Southern Company concerning
my repeated requests for investigations into ongeing cases of flagrant mismanagement,
corruption, and fraud. Unfortunately, your rep!y did not effectively address these
concerns.

D. My requests to Southern Company’s Management that these matters be discussed at the
Annual Stockholders’ Meetings in 1997 and 1998 were completely ignored, and this might
be viewed as examples of ongoing fraud and corruptlon by members of

management.
E. Current Management's Standard Operating Procedure (SOP) of systematically killing
Stockholders’ Proposals which (if approved by the stockholders) would establish

viable mechanisms to systematically investigate cases of corporate and managerial
corruption, mismanagement, and fraud has only served to protect the guilty members of |
management at the stockholders expense. This continuing practice of covering up
corruption clearly makes all members of management conspirators in perpetuating
corporate fraud at the expense of the stockholders.

Cot'

ey
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Basis

During the last eight (8) years or more, The Management of the Southern Company (SCo) has not
been responsive to the reported abuses of their members or the reported abuses of the managements of their
subsidiaries. These abuses {i.e., fraud, mismanagement, and corruption) which include numerous on-the-job
nonspousal sexual activities between members of management and other corporate employees have been
routinely reported to The Management of the Southern Company and the managements of their subsidiaries,
but these reports have been ignored, denied, and effectively swept under the rug and concealed from the
stockholders. Clearly management's failure to perform its duties has allowed the morale of employees to
suffer and management’s lack of character, integrity, and morals has exposed the corporation to expensive
sexual harassment liabilities. QObviously, a viable, proactive mechanism needs fo be implemented that will
force the upper management of SCo and their subsidiaries to do their duty by systematically investigating and
addressing reports of fraud, mismanagement, and corruption immediately, instead of rewarding corrupt
members cf management (who have clearly viclated corperate policies and/or guidelines) with large
severance payments and other sweetheart deals at the stockholders’ expense.

The attached stockholder's propesal is an inexpensive mechanism which has been develéped to curb
management’s abuses by making management responsible to the stockholders for their actions or inactions.
Obviously, if management won't investigate itself, then the stockholders must investigate management. The
attached proposal establishes a Stockholders Investigative Committee (SIC) to review management
investigation of stockholder complaints. The SIC Proposal is necessary to investigate, to uncover, to expose,
and to report incidents of corporate mismanagement, fraud, and corruption to the stockholders. Since they
have the most responsibility for managing the corporation, the attached SIC Proposal requires that all costs
associated with SIC and its investigations be paid by periodic deductions from the salaries and bonuses of the
50 highest paid executives of the corporation on a prorated basis (i.e., so that the highest rewarded executives
will pay a larger percentage of the- SIC costs based on their total'income from the corporation based on:
salary + bonuses + stock options + other corporate perks). ’ )

Stock Ownership Information

| own 1637 shares of Southern Company Common Stock. One thousand and six hundred
and seventeen (1617) shares are in an IRA account at Waterhouse Securities. [ am a long term
holder of Southern Company Common Stock, and all of my holdings [ali 1637 shares] have
been held for 7 years or more. As your records will clearly indicate, | have owned Southern
Company Stock in my personal accounts since the early 1980s, Proof of my present
stockownership was provided to The Southern Company in late 1998. If additional
information regarding stockownership is needed, then please contact me immediately.

Personal Information and Promise to Fursue Proposa_l

| promise to hold the before-mentioned and described 1637 shares of Southern Company -
Common Stock through the 2000 Stockholders' Meeting, and | promise to pursue this proposal
energetically and to provide the Southern Company with revisions, additional copies, and additional
information as requested. These promises shall extend through the 2000 Southern Company '
Stockholders’ Meeting. My Address is: 1961 Alton Road, Lot 603N, Irondale, Alabama 35210. My
home phone number is (205) 956-5780. [If an emergency should occur, you may contact me-at work
at (205) 521-7540.] As a long-term holder of Southern Company Common Stock, my
continuing, long-term ownership record speaks for jtself!
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The SIC Proposal ~

To make management responsive to'management’s abuses, a Stockholders' Investigative Committee (SIC) shall
be authorized. Yearly, SIC members shall be randomly selected from all SCo stockholders and notified. SIC shall consist of
12 members (plus 3 alternates) and seven or more members shall constitute a forum. No SIC member can be closely
related to any member of the upper management of SCo (or its subsidiaries). SIC shall start their yearly investigation on the
first work day after Labor Day and they may meet up to 60 working days, but their report to the stockholders must be
completed by the last date of December.

Each SIC member (and alternate) shalil be paid $500 per mesting day in expenses (of which $10,000 shall be paid
in advance), and the Secretary of the SCo shall provide SIC with suitable working accommodations and staff at any office of
SCo or at one of its subsidiaries as directed by SIC. At any time in its investigation, SIC can move to any site in the
Southern Electric System to pursue its investigations. SIC shall have access to all corporate and subsidiary documents for
review purposes and may interview any member ¢f managemsnt or any employee of SCo or its subsidiaries. The Secretary -
of 8Co is responsible for providing SIC with any information that it requests. If special expertise is needed during the
investigation of corporate complaints, SIC shall have the power to spend up to $2,000,000 (two million dollars) in order to
hire outside investigators to assist thefr investigation. All costs associated with SIC’s expenses and investigations shall
be bore by regular deductions from the salaries and bonuses of the 50 highest paid SCo Executives on a prorated
basis (i.e., highest paid members pay the most). .

SIC shall investigate a representative sample of management’s responses to stockholders’ complaints received
during the prior 12 months. The SCQO’s Secretary shall furnish SIC with each raw complaint and all resulting corporate
responses, investigations, and corrective actions, and correspondence. SIC may investigate management’s responses as
well as the original complaint as it sees fit. SIC can interview witnesses, members of management, employees, etc.

Seven members of SIC are required to approve any SIC action. (Alternates do not vote unless a regular member is not
present). SIC's report to stockholders shall be signed by the approving SIC members and delivered to the Secretary of SCo
who shall prepare a synopsis that shall be attached to each stockholders’ proxy. One copy of SIC’s complete report shall
be provided to each SCo stockholder who makes a written request. .

if you need additional information, please do not hesitate in contacting me.

Seasons greetings,

William John Nemeth, Jr.
Southern Company Stockholder

cC Mr. Elmer Harris - President of APCo-
SEC

ENCLOSURES: Letter to Southern Company CEO and President of APCo

File: ProposgS-
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Securities and Exchange Commission E[?(EKTI?OEK? g }\%%ESSTTIPI\EFCE

Division of Corporate Finance

December 31, 2002 o o

450 Fifth Street, N'W. B

Washington, DC 20549

SUBJECT: In Support of Stockholders' Investigative Committee (SIC)
Proposal - The Southern Company (SO)

Ladies and Gentlemen:

Recently I received a.copy of a letter from The Southern Company's
Secretary indicating that corporate-management:is-planning to omit (once again)
the "Stockholders' Investigative Committee (SIC) Proposal" from the next proxy
statement. This letter is the Stockholders’ initial response to Secretary's letter.
«This preliminary Tesponse and: the Subsequent responses will demonstrate clearly
that the Sécretary's stateiients are either compietely -bogus or very misieading,

A more detailed letter (i.e., SIC Proposal support letter number two) will be
mailed to the SEC by U.S. Postal Service within the next two weeks. In addition,
for your convenience, you will receive copies of all SIC proposal correspondence
(and drafts) in real-time by e-mail and perhaps by fax.

Based on the Secretary’s letter to The SEC, it is clear that management
certainly doesn't want to provide the Stockholders with tools that would allow
independent investigations into management’s self-serving activities.

Tragically, the Stockholders are painfully aware of management’s cover-ups and
deep-sixing of information (at APCo and SCo) and can not afford to allow these
and similar activities to continue. If the SCo deteriorates into ENRON, Global
Crossing, WorldCom, or similar corporate implosion, then who is going to
reimburse the Stockholders for their losses? The SEC (who has allowed
management to kill the SIC Proposals)? SCo management's failure to address
these issues and to establish a truly viable independent investigative system
makes it imperative that the "SIC" be placed on the next proxy statement for the
stockholders’ consideration. SCo's ongoing tradition of punishing the “bearers of
bad news” (i.e., the whistie-blowers) is based on the premise that no viable
corporate ethical or ombudsman system exists. This complete lack of candor by
management regarding the "SIC" Proposal (as well as the earlier "EMS" Proposal)
demonstrates conclusively that management's "in house" investigative structures
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are shams established only to protect management from real investigations and
were not establisned to protect the stockholders’ interests. In the past,
stockholders have tendered repeated offers of coordinated investigations, but
management wouldn't cooperate at all! No, the "Ethics and Business Practices
Group" can easily shown to be a farce established by management to obfuscate
true independent investigations, and this "in house management directed
investigative system" is in no way a substitute for a truly independent
investigative system as proposed in the "SIC Proposal." We don't allow
criminals to investigate themselves do we? So why should we allow management
to "self investigate?" The recent corporate fiascoes at ENRON, Global
Crossing, Global Crossing, etc should have taught us that we can't always take
statements by management at “full-face value.” The SIC Proposal should
provide adequate corporate oversight, until corporate governance is greatly
enhanced in The SCo and its subsidiaries.

In the past, the SEC has appeared to have a phobia regarding the
examination of Stockholders’ evidence as well as interviewing Stockholders’
witnesses or even providing information regarding SEC witness protection
policies. Unfortunately, the SEC has ignored all the Stockholders requests to
review the facts supporting management’s long-term, ongoing policies of
stonewalling and deep-sixing of corporate corruption information. For
background information, please refer to your files on this SIC Proposal Case.
Ironically, the SEC appears to accept every statement made by management at
“full face value!” This double standard is troubling to the Stockholders of The
Southern Company who are forced to pay for management’s corruption without
having the opportunity to establish a mechanism to systematically expose and
report corporate corruption as provided in the "SIC Stockholder Proposal.”

Although the “CAS” case is a classical, blatant case of Southern
Company corporate corruption, mismanagement, and fraud, [unfortunately] this
case is only the tip of the iceberg regarding management ongoing wrongdoing.
Please note that the "CAS" case was brought to the attention of the stockholders
by two alert APCo employees. Obviously, a mechanism needs to be in place in
order to automatically report these cases of egregious wrongdoing to the
stockholders in a timely manner [i.e., as provided in the SIC Proposal].

Recapping:
A. This is only a preliminary letter or response (additional correspondence is

fore coming and will be mailed to the SEC).

B. A mid-January meeting in Birmingham, Alabama, with a SEC Staff
member is requested by the stockholders to insure the SEC will not (again)
erroneously accept SCo's statements at "full-face value" for the fourth time.

C. It is recommended by the stockholders that the SEC contact the FBI and
obtain the files related to the "CAS" case.
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D. The Stockholders are requesting a full, independent investigation of this
case (1.e., why SCo's management have failed to place the SIC proposal on the
proxy three times in the past), and The Stockholders expect the guilty members of
management to be prosecuted to the full extent of the law for their fraudulent
behavior and activities.

E. The Stockholders are requesting assistance from assistance from LENS,
CalPERS, and Council of Institutional Investors (CII) to support The SIC
Proposal and to “improved Corporate Governance in the SCo and its
subsidiaries.”

I am looking forward to a meeting with member(s) of SEC or their
staff in the near future. If you have any questions regarding this matter, then
please feel free to contact me anytime (by telephone: 205-620-2936 - if I am out,
please leave a message - or by e-mail: at win4{@juno.com or in emergency:
williamnemeth@charter.net).

Yours Very Sincerely,

PIRSIINE O &

William John Nemeth, Jr.
Southern Company Stockholder

cc Council of Institutional Investors (Cll)
LENS, Inc.
CalPERS

File: Southern Co - SEC SIC Support Letter - 2003 - letter one
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146 Chestnut Drive
Alabaster, Alabama 35007

January 7, 2003

Securities and Exchange Commission

Division of Corporate Finance

¢ 450 Fifth Street, N.W. ,

Washington, D.C. 20549 : e e

SUBJECT: Second Letter in Support of SIC Proposal on 2003 Proxy of The
Southern Company

l.adies and Gentlemen:

' Please acknowledge the receipt of this letter and the first support letter as
soon as possible. The Stockholdars of the Southern Company are again insisting that
o the SIC Proposal be placed on Southern Company 2003 Stockholders’ Proxy for
i consideration and approval by the Stockholders, Please note: that this lefter 1o the S1:C
ho is very similar to earlier 1998, 1989,and 2000 SIC Support Letters-with one important——— -~
exception: "the slockholders are requesting a January 2003 meeting with a SEC
representative or representatives in the Birmingham area-—Some of management's
misleading stalements need to be discussed "eye-ball to eye-ball." As indicated in the
: Stockhalders SIC Proposal Support Letter number one datec December 31, 2002,
Southern Company's Management hasn't made any altempts to establish an
independent, viable investigative system. The "in house" investigative systems referred
to by management are only shams to protect management from investigation - not to
protect the stockholders from fraud and corruption by management. These "in hous¢:"
investigative systems have failed tc provide any pertinent information {o stockholders
guestions about the "CAS" case or any other case or stockholders concerns (¢.g., SIC. __ _
_ and EMS Proposals) that might be embarrassing to management. Did ENRON's "in
: house” investigative systems provide ENRON stockholders pertinent information
‘ ' regarding upper management's fraud and corruption? It is clear that without better
i corporate governance and ethics, an independent investigative system such s SIC 1s
i necessary to protect the stockholders from internal fraud and corruption.

The Slockholders continue to be very perplexed that the SEC has alloved
Southern Company’s vested interests groups (i.e. corrupt members of management and
their cronies) to repeatedly “kill several similar earlier proposals” which would have
established viable, proactive mechanisms to expose and prevent ongoing, long-term
corporate mismanagement, fraud, and corruption. The stockholders' assets have been
squandered unnecessarily because of the omission of the previous reform proposais
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from the Stockholders Proxy. The existence of SIC would minimize the occurrence of
tizscoes such as ENRON, Global Crossing, WorldCom, efc.

Concerns Aboyt SEC Lack of Interest in Stockholders' Prospective

Regarding the earlier proposals, the Stockholders are also curious why none of
the Stockholders’ witnesses were ever contacted or interviewad by SEC investigators?
Why was the information provided by (self serving, vested interest) members of
management taken at “full face: value?” Unfortunately, there is a fundamental element
of fairness that is currently missing from the SEC’s proposal evaluations. Doesthe - -
SEC aclually read any of the stockholders’ correspondence supporting proposals or is -~ - —
this information completely ignored? Is the SEC in the business of perpetuating the
vested interests of members of management gtthe expense of stockholders' interests?
#Perhaps the SEC is under stafied or just didn't understand the issues. 1he stockholoers
are aware of Congress' failure to properly fund the SEC in recent years. To make sure
the SEC understands the issues related to the SIC Proposal, an eye-ball to eyc-ball
January 2003 meeting is requested by the stockholders in the Birminghamn arca. This
meeting is reguested only to answer SEC questions and to clarify previously provided
information. — peth b
o el e — N ¢ A
The recently received letter from the Secretary of the Southern Company (which
. is dated December 16, 2002) indicates that upper management is planning to kill the = ™
stockholders' SIC proposal again (i.e., refusing to place this corruption investigation,
v resolution, and reporting proposal on the 2003 proxy). This response by SO Co.'s—
upper management is an effort to prevent the stockholders from addressing topics of
¢ long-term and engoing fraud, corruption, mismanagement, stonewalling, and daep-
" sixing of information by Southern Company’s Management. Obviously - the only
J individuals to gain from omission of this proposal will be the guilty memhbers of
SO Co.’s upper management. Note: This Proposed SIC Proposal does nothing more:
than establish a mechanism to investigate and report corporate corruption to the
stockholders. The information provided in the Secretary’s recent letter to SEC is at the
best "highly misleading” and “at the worst pure fraud.”  In the next section, the tv/o
arguments that the Secretary uses to justify omission of this proposal will be
shown to be without merit.

Only Corrupt Menibers of Southern Company’s: Management Gain By
Omission_of SIC Proposal '

in his recent letter to the SEC, The Secretary of The Southern Comparny
attempls to make two arguments for omission of this SIC Proposal:

(1) The author of this proposail is a disgruntled employee; and
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(2) The author of this proposal will abnormally gain from the passage of the SIC
Proposal.

Both of these assertions are completely false on their face. First - the

author of this proposal is a long-term Southern Company Stockholder who was also &
‘model employee” at Alabama Power Co. — and who was laid off as part of a normal
workforce reduction in the spring of 1892, Note also that the author owned Southern
Company Stock before he was employed at APCo. The author was rewarded with a
gift of Southern Company Stock just one year before his layoff for performing &n
“outstanding service” while working in the quality assurance group of power generation
services,  The author was denied a modest severance payment (package) because he
was reluctant lo sign the mandated "release waiver' necessary to obtain the severance

payment, This release waiver was established "to hold management harmless” for their —

irmegularities, wrongdoing, corruption, and fraud. Clearly management doesn't have eny
qualms about using (or withholding) corporate funds to protect themselves.

|r‘: 1996, the author was made aware by several Southern System (APC0)
employees and stockholders of the large severance paymeni made to “CAS,” afler the
untimely death of his wife. Alabama Power Company employees informed the author
that Mr. “CAS” was involved sexually with several APCo employees “on the job." prior
io his wife’s untimely, suspicious death. It was reported that some of these sexual
activities were recorded by APCo surveillance video cameras. According {o withesses
and reports, "The FBI" removed incriminating evidence from Mr. “CAS's" Birminghan

APCo office.  After the death of Mr. Smith's wife (and the subsequent-investigation by~

the £B1 and The DeKalb County Sheriff Department Investigators, and after the
information about the on-the-job sexual encounters became widely known), upper
menagement at APCo made a severance payment of approximately $225,000 to Mr.
"CAS” ta assist him in paying his legal fees.  According to my last conversations with
the DeKalb Co. Sheriff Investigator assigned to this case, this murder case is still
open. Obviously -if management was looking out for the Stockholders’ intere:st, Mr.
“CAS" would have been fired for cause (i.e., participating in on-the-job sex with other
employees) without receiving any severance payments. This example of poo:
Jjudgement by upper management exposes the corporation to enormous sexua!
harassment liabilities, and more mportantly sets a.very poor example, for other.
employees. Unfortunately, this is not an isclated case of sexual misconduct ai APCo -
because good sources have reported at least one prewous Senior Vice President who
caught in various sexual acts (on several occasions) with junior female employces, and
ihis Senior VP was never disciplined... he was just transferred to another Southern
Company subsidiary and was given a raise - so much for upper management looking
out for The Stockholders’ Interests. Reports indicate that a large number of sexual
harassment lawsuits have been settled by management over the last 10 years. Some
ot {hese (sexual harassment cases and settlements) are clearly linked to mansgement's
lackadaisical attitudes regardinig the enforcement of corporate: guidelines on managerial
personnel. The before mentioned examples are just the tip of the icebery at
APCo and The Southern Company. Since management can refuse to furnish
information to individual stockhiolders regarding these matters, and management has
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established a practice of effeclively punishing whistle-blowers and bearers of bad news
- there is no way for an individual stockholder to effectively investigale, exposc, and/or
report corporate mismanagement, fraud, and corruption at the presenttime. Case in
Foint: Management has refused to furnish any information to the author regarding the
‘CAS” case -- other than to say that Mr. “CAS” was laid off as part of a normal work
force cutback -- which is obviously a lie and this statement completely ignores the
blatant violations of APCo Written Corporate Guidance and Policy by Mr."CAS”
prior to his severance payment.

Based on aforementioned information and because of the lack of any meaningful
responses from management, the SIC was drafted to provide the stockholders with @
means of uncovering corporate fraud and to help prevent ENRON fiascoes and
meltdowns.  The SIC simply establishes a system to investigate, expose, and repor:
mismanagement, corruption, and fraud to the stockholders in a timely manner. No
individual can abnormally profit by any provision in the SIC proposal.  Costs associated
with this proposal are nominal. Southern Company’'s Management has previously
refused to acknowledge the author's letter requesting that this topic be tharoughly

~ discussed at the 1998, 1899, or 2000 Stockholders’ Meetings. Management has been

unresponsive to stockholders attempts to establish any "real" or "viable" stockholders'
mnvestigative system.

OBVIOUS CONCLUSIONS
The Secretary’s assertion that the author [or any other stockholder, employee,
ex-employee, etc.] could abnormally gain from the passage of this SIC Proposatis
absurd and not based in fact. The only benefit the author or any other stockholder
could derive from the passage of this SIC Proposal is a more responsive and less
coriubt upper management.  Again the proposal does nothing more than establish a
syslem to invesligate, expose, and report ongoing corruption to the stockholders in &
timely manner — which is completely lacking under the present slonewalling and deep:
s:.ixi@ management scenario. Can stockholders gain from corporate fraud and
corriplion that caused the implosions at ENRON, Global Crossing, and WorldCorn?

The Secrelary’s assertion that the author is a disgruntled employee has
been clearly shown to be completely false on its face. The author has not been
an employee of any Southern Company Subsidiary since the spring of 1992, and (as
previously mentioned) the author left the employment of APCo with an “outstanding
wark record” as part of a normal workforce reduction.  (Note: The author was &
stockholder in the Southern Company prior to his employment at APCo.) W the
Secretary wants to accurately categorize the author, the title of Proactive Stockholder
would be much more accurate than disgruntled employee.

Although the Southern Company has a well-documented “dismal history of
sbusing and punishing the "bezrers of bad news” and “whistle-blowers,” 1 will
consider providing the SEC with the names of several knowledgeable witnesses (who
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are still Southern System employees or who are still associated with Southern System
employees) if the SEC will protect these individuals from Southern Company
Management's retribution. These witnesses are very familiar with the "CAS” case as
well as other on-the-job sex activities by members of management, and management's
ongoing efforts to stonewall stockholders' investigations and rnanagement's activities
related to deep-sixing evidence relaled to these cases. Please inform the stockholders
regerding SE:C’s policies related to witness protection progrars as soon as pousible.

The Stockholders are anxiously awaiting your response in this matter. Clearly
the only parties to benefit from the killing of the SIC Stockholders Proposal are: Southorn
Company’s Upper Management and their cronies. Regrettably, The Southerm
Company's management is no more capable of reforming thginsalvesthamdke -

. J)muage.umts.qt_ﬁquaal Crossing, or WorldCo Regardless of the: c>utcome=
" of the SIC Proposal, the stocktiolders are TEQUESTNG & full investigation of the "CAS"
case and the management failure to place the SIC Proposal on the proxy in the pasl
(either in 1998, 1999, or 2000) and rnanagement's failure to be responsive to )

stockholders inquiries and concemns J It you have any questions regarding supyort for”
& SICProposal, then please contact me ei ';a] ervice, telephone ...
L0:020L.2036, ail WINA@ILNO.COM. f Please confirm the (Birmingham, ‘

¢ Alabama) January meeting oaterarmd ion with the stockholders as soon as possible.
We should be able to clear up any questions at this short, informal meeting. The
slockholders suggest a conference room at the Central Downiown Birmingham Libréary.

This meeating is only scheduled to answer SEC questions and to clarify previously
pro\nded malerial.

+
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William John Nemeth, Jr.
Long-term Southern Company Stockholder

ENCLOSURES: SO SIC Proposal Support Letter - 2003 - Number One

ile: SEC SO SIC Proposal Support Letter - 2003 - Number Two



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON. D.C. 20549

DIVISION OF
CORPORATION FINANCE

February 12, 1999

Tommy Chisholm

Secretary and Assistant Treasurer
The Southern Company

270 Peachtree Street, NW
Atlanta, GA 30303

Re:  The Southern Company
Incoming letter dated December 22, 1998

Dear Mr. Chisholm:

This is in response to your letter dated December 18, 1998 concerning the shareholder
proposal submitted by William John Nemeth, Jr. to Southern. We have also received 19 pieces of
correspondence from the proponent concerning this matter. This correspondence bears various
dates beginning with November 25, 1998 up to January 28, 1999. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or

sumnmarize the facts set forth in the correspondence. Copies of all of the correspondence also will
be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which sets forth
a brief discussion of the Division's informal procedures regarding shareholder proposals.

~ Sincerely,
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Catherine T. Dixon
Chief Counsel

Enclosures:

cc: William John Nemeth, Jr.
1961 Alton Road, Lot 603N
Irondale, Alabama 35210




February 12, 1999

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Southern Company
Incoming letter dated December 22, 1998

The proposal mandates that the board form a committee for the purpose of investigating
complaints against Southern’s management.

There appears to be some basis for your view that the Southern may exclude the proposal
under rule 142-8(i)(4) as having been submitted in furtherance of a personal claim or grievance
against Southern. Accordingly, we will not recommend enforcement action to the Commission if
Southern omits the proposal from its proxy materials in reliance on rule 14a-8(i)(4). In reaching
this position, we have not found it necessary to address the alternative bases for omission upon
which Southern relies.

Sincerely,

Dennis Bertron
Attorney-Adviser




Tommy Chisholin
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 SOUTHERN A
December 22, 1998 - COMPANY
. e ‘-Ellt'{'\gl o Sy’rue‘;:Y?uu- Warld ™
Securities and Exchange Commission - |
Division of Corporation Finance
450 Fifth Street, N.W.
Washington, DC 20549

Ladies and Gentlemen:

Re:  The Southern Company - Omission of Stockholder Proposal
Under Rules 14a-8(1)(3), (4), (7), and (10) - Stockholders’
Investigative Committee

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as
amended, we are enclosing (i) six coptes of a stockholder proposal and
statement of support submitted to The Southern Company, a Delaware
corporation (the "Company"), by William John Nemeth, Jr. for presentation at
the next Annual Meeting of Stockholders of the Company; and (ii) six copies of
this letter.

After careful consideration, we believe this proposal may properly be
omitted from the proxy material for Southern Company’s 1999 Annual Meeting
scheduled to be held on May 26, 1999. Omission is proper under Rule 14a-
8(1)(4) (as pertaining to a proposal which relates to the redress of a personal
~ claim or grievance), Rule 14a-8(1)(3) (as pertaining to a proposal containing
false and misleading statements), Rule 14a-8(1)(7) (as pertaining to the conduct
of ordinary business operations), and Rule 14a-8(i)(10) (as pertaining to a
proposal which is moot).

Mr. Nemeth's current proposal is identical to his proposal for
consideration at the 1998 Annual Meeting which was excluded pursuant to Rule
142-8(c)(4) [now Rule 14a-8(i)(4)]. See, The Southern Company (March 10,
1998) in which the Staff concurred that the Company had grounds to omit Mr.
Nemeth’s 1998 proposal under Rule 14a-8(c)(4) “‘as having been submitted in
furtherance of a personal claim or grievance against the Company.”

We believe the proposal is once again properly excludable pursuant to
Rule 14a-8(i)(4) as it is designed to provide a forum for numerous claims raised
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by the proponent during the past six years. Mr. Nemeth, a disgruntled former
employee of Alabama Power Company ("Alabama™), a subsidiary of the
Company, was separated from Alabama in March, 1992, as part of a reduction
in force, and declined to accept severance compensation within the prescribed
time period.

Subsequently, he has sent the Company more than 40 letters, faxes,
requests, and proposals seeking redress for his personal grievance, including a
stockholder proposal for consideration at the 1994 Annual Meeting which was
excluded pursuant to this rule. See also, The Southern Company (March 21,
1994), in which the Staff concurred that the Company had grounds to omit Mr.
Nemeth’s 1994 proposal under Rule 14a-8(c)(4) “as having been submitted in
furtherance of a personal claim or grievance against the Company.” The Staff
noted that the Commission had “received 16 pieces of correspondence from

March 12, 1993 to February 22, 1994, from the proponent concerning this
matter.”

In a letter dated January 8, 1993, Mr. Nemeth stated that “[t}he tentative
costs for settlement after January 13, 1993, will be the voluntary severance
package plus Mr. Jones’s rate of salary beginning 04/03/92 and continuing until
the payment is received.” Mr. Jones was a vice president at Alabama. The
proponent’s stockholder proposal for consideration at the 1994 Annual Meeting
would employee grievance system providing that “substantial penalties” be
levied against “guilty members of management [who are found to be guilty of
discrimination or bad judgment], and these penalties shall be immediately paid

to the affected, terminated employee(s),” have mandated an including Mr.
Nemeth.

In a letter dated February 9, 1993, to the Company’s board of directors,
Mr. Nemeth advised that he was “passing out handouts trying to mobilize the
rate-payers and stockholders of the Southern Company.” He also requested that
one fourth of the salaries “of each member of management [above the level of
first line supervisor]” be placed in a special escrow account to satisfy personal
claims of terminated employees, including himself. See, The Southemn
Company (March 21, 1994).

The current proposal mandating the formation of a committee of
stockholders to investigate stockholders” complaints and funded by deductions
from the compensation of the 30 highest paid SCo Executives” is couched in
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terms superficially appearing to be of general interest to stockholders, but
designed to provide a forum for his personal grievances with retaliatory
penalties against the Company’s senior management. This is another in a series
of steps relating to the proponent’s long-standing grievance against the
Company. It is a continuing attempt to use the shareholder communications
process to advance his personal interest in harassing and embarrassing the
Company. See, Pyramid Technology Corporation (November 4, 1994).
Clearly, the proposal also properly may be omitted under Rule 14a-8(i)(4).

In addition, the opening sentence of Mr. Nemeth's proposal reads: “To
make management responsive to management’s abuses, a Stockholders’s
Investigative Committee (SIC) shall be authorized.” We are of the view that the
proposal is properly excludable pursuant to Rule 14a-8(1)(3) as false and
misleading to the extent that it implies management abuses and lack of
responsiveness.

We also believe the proposal is properly excludable pursuant to Rule
14a-8(1)(7) as it deals with matters relating to the ordinary business operations
of the Company. Management is responsible for business operations, including
initiating investigations of alleged wrongdoing, regardless of the source of such
allegations. Management is answerable to the Audit Commuittee of the board of
directors in investigating allegations such as those of the proponent, and
reporting its findings to the Committee. Also, the method of funding the
proposal by deducting compensation from certain members of management
interferes with the Company’s ordinary business in determining the
compensation of its employees. For these reasons, the proposal also properly
may be omitted under Rule 14a-8(1)(7).

We further believe the proposal is properly excludable pursuant to Rule
14a-8(i)(10) as being moot. As Mr. Robert A. Buettner, Senior Vice President
and Counsel, Alabama, indicated in his October 17, 1997, letter to Mr. Nemeth
(a copy of which was enclosed with our January 22, 1998, letter to the
Commission regarding his 1998 proposal) “allegations of fraud,
mismanagement, and corruption within the company are investigated by one of
the following three groups -- Corporate Security, Internal Auditing, or the
Ethics and Business Practices Group.”

b

The Ethics and Business Practices Group is an internal corporate
concerns (or ombudsman’s) office which investigates concerns about the ethics
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and business practices of management and emplovees, whether those concerns
are raised by employees, customers, stockholders, vendors, or anonymously.
These investigative bodies are not restricted as to when they can meet or
conduct investigations, nor limited to any arbitrary budget. All three internal
investigative bodies have unrestricted access to Company property,
management, and employees. For these reasons, we believe the proposed
stockholders investigative committee would-provide an unnecessary, redundant,
and duplicative mechanism for reviewing stockholders’ complaints, and also
properly may be omitted under Rule 14a-8(i)(10).

The Company currently intends to mail definitive proxy materials to its
stockholders on or about April 12, 1999, and to deliver preliminary proxy

materials to the Commission, if required, on or about March 17, 1998.

We are notifying Mr. Nemeth of our intention of omitting his proposal by
forwarding a copy of this letter to him.

We would appreciate the staff's advice as to whether or not it agrees with
our opinion as set forth herein.

Should you have any questions in your consideration of this matter,
please do not hesitate to contact me.

Please acknowledge your receipt of this letter and the enclosures by

stamping the enclosed (additional) copy of this letter and return it in the
enclosed self-addressed envelope. Thank you for your consideration.

Sincerely yours,

TC
Enclosures

cc: Mr. William John Nemeth, Jr.




Letter te Seerctry of The Southerm Company - SIC Propesal frrraoex - D )y

Seeretary may rovise to enlrance readability and conciseness

1861 Alton Road, Lot 303N
tfrondale, Alabama 3521C

11/13/58

Mr. Tommy Chishelm

Secretary and Assistant Treasurer
of Southern Company

270 Peachtree Street, NW
Atlanta, Georgia 30303

SUBJECT SIC STOCKHOLDERS' PROPOSAL (Secretary may revise to enhance rzadability and cancisensss)

Dear Mr. Chisholm:

The following Stockholders' Proposal would not be necessary if the corporation would
develop and submit their own unbiased, independent corruption reporting system. “if
corporate staff shall develop and submit a similar proposal that will establish a viable
mechanism which will systematically expose cases of upper managements mismanagement,
corruption, and fraud, then | will withdraw my SIC proposal. A method to insure that
corporate compliaints of mismanagement, corruption, and fraud are adequately
addressed, investigated, and reported to the stockholders in a timely manner is the
sole purpose of the attached S/C proposal.”

[As reported last year in 1997] | regret to inform you that your earlier letter to me which
was dated 11/11/97 contains several errors:

A, APCo actually has no mechanism to investigate and report cases of upper management's fraud,
mismanagement, and corruption to the stockholders. This has been proven again and again by
stockholders like myself. (Examples are available upon request.]

B. © Members of APCo's upper management and management have been shown to be routinely
lacking character, integrity, and ethics. [Names of some of the guilty parties are available.] But
unfortunately for the stockholders and employee morale, all the rogue cliques and their cronies
-have been repeatedly and routinely rewarded for their violations cf corporate guidelines.

C. Your reply [dated 11/11/97] was the first respense from Southern Company concerning my
repeated requests for investigations into ongoing cases of flagrant mismanagement, corrupticn,
and fraud. '

D My requests to Southern Company’s Management that these matters be discussed at the Annual
Stockholders' Meetings in May, 1997, and in May, 1998, were "completely ignored” and this might
be viewed as examples of ongoing fraud and corruption by members of management.

E Current Management's Standard Cperating Procedure (SOP) of systematically “killing

Stockholders’ Propcesals™ which (if approved by the  stockholders) would establish viable
mechanisms to systematically investigate cases of corporate and managerial corruption, -
mismanagement, and fraud has only served to protect the guilty members of management at the
stockholders expense This continuing practice of covering up corruption clearly
makes all members of management accomplices in perpetuating corporate fraud
at the expense of the stockholders.
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Basis
Ouring the last seven (8) years or more, The Management of the Scuthern Comgany (SCo) has not ta2sen

responsive to the reported abuses of their members or the raporied abuses of the managements of their
subsidianes. These abuses (i e, fraud, mismanagement, and corruption) which include * numercus on-the-job
nonspousal sexuai activities™ between members of management and cther corporate employees have been
routinely reported to The Management of the Southern Company and the managements cf their subsidiaries, Dyt
these reports have been ignored, denied, and effectively swept under the rug and concealed frem the stockhciders.
Clearly management's failura to perform its duties has allowed the morale of employees to suffer and
management’s lack of character, integrity, and morals has exposed the corporation to expensive sexual harassment
liabilities. Obviously a viable, proactive mechanism needs to be implemented that will force the upger
management of SCe and their subsidiaries to do their duty by systematically investigating and addressing raners of
fraud, mismanagement, and corruption immediately, instead of rewarding corrupt members of management (who

have clearly violated corporate policies and/or guidelines) with large severance payments and "other sweethear:
deals” at the stockholders' expense.

The attached stockholder's proposal is an inexpensive mechanism which has been developed to curb
management's abuses by making management responsible to the stockholders for their actions “or inactions.”
Obviously, if management won't investigate itself, then the stockholders must investigate management.  The
attached proposal establishes a Stockholders Investigative Committee (SIC) to review management investigaticn of
steckhelder complaints. The SIC Proposal is necessary to investigate, to uncover, to expose, and to report
incidents of corporate mismanagement, fraud, and corruption to the stockholders. Since they have the most
responsibility for managing the corperation, the attached SIC Proposal requires that all costs associated with SiC
and its investigations be paid by periodic deductions from the salaries and bonuses of the 50 highest paid
executives of the corporation on a prorated basis (i.e., so that the highest rewarded executives will pay a larger

percentage of the- SIC costs based an their total income from the corporation based on: salary + bonuses + sicek
options + other corporate perks).

Stock Ownership Information

! own 1637 shares of Southern Company Common Stock. One thousand and six hundred
and seventeen (1617) shares are in an IRA account at Waterhouse Securities. | have asked
Waterhouse Securities to provide the Secretary of Southern Company with arly additional information
that is needed concerning my Southern Company Stock Ownership.  Waterhouse Securities can be
contacted by phoring: (205) 323-0488 or writing: Waterhouse Securities, Inc., 2001 Park Place,
Birmingham, Alabama 35203. The other twenty (20) shares of Southern Company Commeon Stock is
in my name, and since the corporate mails me quarterly dividend checks at my current address, | will
assume that this ownership is "self evident.* [ am along term holder of Southern Company
Common Stock, and all of my holdings [all 1637 shares] have been held for § years or more,

!

Personal information and Promise to Pursue Proposal

| promise to pursue this proposal energetically and to provide the Southern Company with
revisions, additional copies, and additional information as requested. My Address is: 1961 Aiton
Road, Lot 603N, Irondale, Alabama 35210, My home phone number is (205) 856-5780. {If an
emergency should occur, you may contact me at work at (203) 521-7540 ]
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The SIC Propesal

7o make managament rasponsive o management’s abuses. a Sicckhoiders s investigative Committes (SIC) shall
be authorized. Yearly. SIC memoers shall be randomly sefected from all SCo sicckhalders and ncotified. SIC shall consist
of 12 members (plus 3 alternates) and seven or more members shall constitute a forum. No SIC member can be clcsaly
refated to any member of the upper management of SCo (or its subsidiaries). SIC shall start their yearfy investigaticn c’n

the first work day after Labor Day and they may meet up o 60 working days, but their report to the stockholders must be
completed by the last date of December.

Each SIC member (and alternate) shall be paid 3500 per mesting day in expenses (of which $10.000 shali e paic
in aadvance), and the Secretary of the SCo shall provide SIC with suitable “working accommodations and staff~ at any ofﬁce
cf SCo or at one of its subsidiaries as directed by SIC. At any ime in its investigation, SIC can move to any site in the
Southern Electric System to pursue its investigations. SIC shall have access to all corperate and subsidiary documents for
review purposes and may interview any member of management or any employee of SCo or its subsidiaries. The Secretary
of SCo is responsible for providing SIC with any information that it requests. ff special expertise is needed during the
investigation of corporate complaints, SIC shall have the power to spend up to 32,000,000 (two million doffars) in order to
hire outside investigators to assist their investigation. All costs associated with SIC’s expenses and investigations

shall be bore by requiar deductions from the salaries and bonuses of the *50 highest paid SCo Executives*on a
~ prorated basis (i.e., highest paid members pay the maost).

SIC shall investigate “2 sample of management’s responses o stockholders’ compiaints recefved during the pricr
12 months.” The SCo's Secratary shall furnish SIC with each raw complaint and all resuiting corporate responses,
investigations, and comrective actions, and correspondence.  SIC may investigate management's responses as well as the
original complaint as it sees fit. SIC can interview witnesses, members of management, employees, etc. Seven
members of SIC are required to approve any SIC action. (Alternates do not vote unless a regular member is not presant).
SIC's report to stockholders shall be signed by the approving SIC members and defivered to the Secretary of SCo who shali
prepare a “synopsis” that shall be attached to each stockhoiders' proxy. One copy of SIC's complete report shaif be
provided to each SCo stockholder who makes a written request.

If you need additional information, please do not hesitate in contacting me.

Seasons greetings,

William John Nemeth, Jr.
Southern Company Stockholder

ccC Mr. Elmer Harris - President of APCo
SEC

ENCLOSURES: Letier to Southern Company CEC and President of APCo

File: ProposS8
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Secretary may revise to enhance readubility and conciseness

1961 Alton Road, Lot 803N
Irondale, Alabama 35210

12/06/98

Mr. Tommy Chisholm
Secretary and Assistant Treasurer
of Southern Company
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Atlanta, Georgia 30303

SUBJECT: SIC STOCKHOLDERSH PROPOSAL {Secretary may revise to enhance readability and

concisenass)

Dear Mr. Chisholm:

The following StockholdersE Proposal would not be necessary if the corparation
would develop and submit their own unbiased, independent corruption reporting system.
#1f corporate staff shall develop and submit a similar proposal that will establish a viable
mechanism which will systematically expose cases of upper managements
mismanagement, corruption, and fraud,_then | will withdraw my SIC proposal. A method
to insure that corporate complaints of mismanagement, corruption, and fraud are
adequately addressed, investigated, and reported to the stockholders in a timely
manner is the sole purpose of the attached SIC proposal.=

[As reported last year in 1997] | regret to inform you that your earlier letter to me
which was dated 11/11/97 contains several errors:
A. APCo actually has no mechanism to investigate and report cases of upper managementds
fraud, mismanagement, and corruption to the steckholders. This has been proven again and
again by stockholders like myself. - [Examples are availabie upon request.]

B. Members of APCoHls upper management and management have been shown to be
routinely lacking character, integrity, and ethics. [Names of some of the guilty parties are
available.] But unfortunately for the stockholders and employee morale, all the rogue cliques
and their cronies have been repeatedly and routinely rewarded for their violations of
corporate guidelines.

C. Your reply [dated 11/11/97] was the first response from Southern Company concerning my
repeated requests for investigations into ongoing cases of flagrant mismanagement,
corruption, and fraud.

D. My requests to Southern Company®ds Management that these matlers be discussed at the
Annuat Stockholdersd Meetings in May, 1997, and in May, 1998, were #completely
ignoredw and this might be viewed as examples of ongoing fraud and corruption by
members of management.

E. Current Management®@s Standard Operating Procedure (SOP) of systematically #killing
Stockholders® Proposals= which (it approved by the stockhelders) would establish
viable mechanisms to systematically investigate cases of corporate and managerial
corruption, mismanagement, and fraud has only served to protect the guilty members of
management at the stockholders@ expense. This continuing practice of covering up
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corruption clearly makes all members of management accomplices in
perpetuating corporate fraud at the expense of the stockholders.
Basis

Ouring the last eight (8) years or more, The Management of the Southern Company (SCo) has not
been responsive to the reported abuses of their members or the reported abuses of the managements of their

____subsidiaries, These abuses (i.e.. fraud. mismanagement,.and carruption) which-include-4NUmMerous on-the—-—r -

job nonspousal sexual activitiess between members of management and other corporate employees have
been routinely reported to The Management of the Scuthern Company and the managements of their.
subsidiaries, but these reports have been ignored, denied, and effectively swept under the rug and conczaled
from the stockholders. Clearly managementHs failure to perform its duties has allowed the morale of
employees to suffer and management®s lack of character, integrity, and morals has exposed the corporation
to expensive sexual harassment liabilities. Obviously a viable, proactive mechanism needs to be
implemented that will force the upper management of SCo and their subsidiaries to do their duty by
systematically investigating and addressing reports of fraud, mismanagement, and corruption immediately,
instead of rewarding corrupt members of management (who have clearly violated corporate policies and/or
guidelines) with large severance payments and #other sweetheart deals=. at the stockholders® expense.

The attached stockholderds proposal is an inexpensive mechanism which has been developed to
curb management®s abuses by making management responsible to the stockholders for their actions #or
inactions.=w.  Obviously, if management won#t investigate itself, then the stockholders must investigate
management. The attached proposal establishes a Stockholders Investigative Committee (SIC) to review
management investigation of stockholder complaints. The SIC Proposal is necessary to investigate, to
uncover, 1o expose, and to report incidents of corporate mismanagement, fraud, and corruption to the
stockholders. Since they have the most responsibility for managing the corporation, the attached SIC
Proposal requires that all costs associated with SIC and its investigations be paid by periodic deductions from
the salaries and bonuses of the 50 highest paid executives of the corporation on a prorated basis (i.e., so that
the highest rewarded executives will pay a larger percentage of the- SIC costs tased on their total income
from the corporation based on: salary + bonuses + stock opticns + other corporate perks).

Stock Ownership Information

| own 1637 shares of Southern Company Ccmmon Stock. One thousand and six hundred

and seventeen (1617) shares are in an IRA account at Waterhouse Securities. Please refer to the
attached letter from Ms. Courtney Welch at Waterhouse Securities for more information
regarding this ownership. |have asked Waterhouse Securities to provide the Secretary of
Southern Company with any additional information that is needed concerning my Southern Company
Stock Ownership.  Waterhouse Securities can be contacted by phoning: (205) 323-0488 or writing:
Waterhouse Securities, Inc., 2001 Park Place, Birmingham, Alabama 35203. The other twenty (20)
shares of Southern Company Common Stock is in my name, and since the corporate mails me
quarterly dividend checks at my current address, | will assume that this ownership is ¥self evident.s

1am a long term holder of Southern Company Common Stock, and all of my holdings (all
1637 shares] have been held for 6 years or more. :

Personal Information and Promise to Pursue Proposal

| promise to hold the before-mentioned and described 1637 shares of Scuthern Company
Common Stock through the 1989 Stockholders’ Meeting, and | promise to pursue this proposal
energetically and o provide the Southern Company with revisions, additional copies, and additional
information as requested. These promises shall extend through the 1899 Southern Company
Stockholders’ Meeting. My Address is: 1961 Alton Road, Lot 803N, Irondale, Alabama 35210. My
home phone number is (205) 956-5780. [If an emergency should occur, you may contact me at work
at (205) 521-7540.] As a long-term holder of Southern Company Common Stock, my
continuing, long-term ownership record speaks for itself! ‘ -
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The SIC Proposal

-

To make management responsive to managementids abuses, a Stockholders’ Investigative Committee (SIC) shall
be authorized. Yearly, SIC members shall be randomly selected from all SCo stockholders and notified. SIC shall consist of
12 members (plus 3 alternates) and seven or more members shall constitute a forum. No SIC member can be closely
related to any member of the upper management of SCo (or its subsidiaries). SIC shall start their yearly investigation on the
first work day after Labor Day and they may meet up to 60 working days but their reoorf to the stockholders must be
completed by the last date of December.

Each SIC member (and alternate) shall be paid $500 per meeting day in expenses (of which $10,000 shall be paid
in advance), and the Secretary of the SCo shall provide SIC with suitable $working accommodations and staffs at any office
of SCo or at one of its subsidiaries as directed by SIC. At any time in its investigation, SIC can move to any site in the
Southern Electric System to pursue its investigations. SIC shall have access to all corporate and subsidiary decuments for
review purpeses and may interview any member of management or any employee of SCo or its subsidiaries. The Secretary
of SCo is responsible for providing SIC with any information that it requests. If special expertise is needed curing the
investigation of corporate complaints, SIC shall have the power to spend up to $2,000,000 (twa million dallars) in'order to
hire outside investigators to assist their investigation. All costs associated with SICds expenses and investigations
shall be bore by regular deductions from the safaries and bonuses of the 450 highest paid SCo Executivesx on a
prorated basis (i.e., highest paid members pay the most).

SIC shall investigate #a sample of managementis responses to stockholders & complaints received during the
prior 12 months.s  The SCois Secretary shall furnish SIC with each raw complaint and all resulting corporate responses,
investigations, and corrective actions, and correspondence. SIC may investigate managementis responses as well as the
original complaint as it sees fit. SIC can interview witnesses, members of management, employees, etc. Seven members
of SIC are required to approve any SIC action. (Alternates do not vote unless a regular member is not present). SICHs
report to stockholders shall be signed by the approving SIC members and delivered to the Secretary of SCo who shall
prepare a #synopsisx= that shall be attached to each stockholdersd proxy. One copy of SICEs complete report shall be

~ provided to each SCo stockhoider who makes a written request.

If you need additiona!l information, please do not hesitate in contacting me.

Seasons greetings,

Willlam John Nemeth, Jr.
Southern Company Stockholder

CC Mr. Elmer Harris - President of APCo - .
' SEC

ENCLOSURES: Letter to Southern-Company CEO and President of APCo and Ownership
Letter from Waterhouse Securities.

File: Propos388_Final




----- Qriginal Message-----

From: wind@juno.com [SMTP:wjn4@juno.com}

Sent: Wednesday, October 20, 1989 5:47 AM

To: webmaster@southernco.com; web@southernco.com; WKMooney@southernco.com
Cc: RFINK@nystrs.state.ny.us; HARRMA@consumer.org; mailbox@postherald.com;

communit@nystrs.state.ny.us; info@rsa.state.al.us; comments@trs.state.tx.us; vrs@state.va.us;
Orudge@drudgereport.com; rhetagj@aol.com; inquiries@interactive.wsj.com;
feedback@bhamweekly.com; stickney@tuscalocsanews.com; kelly. greene@news.wsj.com;
journal@ajc.com; g&a@ajc.com

Subject: Southern Company Stonewalling regarding corruption, fraud, and mismanagement continues...

From:
William John Nemeth, Jr.

F9E Ao Road, COTBUSN

Irondale, Alabama 35210

205.956.5780

wjn4@juno.com

Long-term Southern Company Stockholder

RE: Killing of the SIC proposal two years in a row by the management of
the Southern Company.

To: CEO and Southern Company Board of Directors of The Southern Company.

The stockholders are highly disappointed in your continuing, ongoing
stonewalling regarding this matter. Management's lack of responsiveness
and candor regarding this matter are also a continuing concern to the
stockholders.

Please place the following stockholders’ proposal on the next Southern
Company proxy. If you continue to stonewall this request, then the
stockholders will have no choice but to seek legal action.

it is disturbing that the management of the Southern Co. has never
provided a meaningful response to numerous inquiries into this matter...

“** Third Request for this information ***

1961 Alton Road, Lot 603N
Irondale, Alabama 35210

10/09/87

Mr. Elmer Harris, President

Alabama Power Company

P.O. Box 242 !
. Birmingham, Alabama 35282

SUBJECT: Stockholders’ APCo Fraud, Corruption, Mismanagement
Concerns -

Dear Mr. Harris:
What Alabama Power Company {APCo) procedures are in place in

order to prevent (and to investigate) fraud, mismanagement, and
corruption by members of management? Espécially fraud, misman-




agement, and corruption related to senior members of management’s
use of corporate funds and influence to assist their cronies who

had been caught "red handed" (i.e., activities recorded on
surveillance video cameras during normal working hours and on
corporate premises) violating long established corporate policies

{and who were finally dismissed and provided with large severance
packages (~$250,000), but should have been fired for good
cause].

What are the internal APCo policies that govern these
investigations?  What APCo mechanisms and policies govern
enforcement?

Watdisciptimary actions can be taken against e ganty
members of senior management in order to recover the Southern
Company Stockholders’ equity, and to punish the wrong doers and
to insure their actions will not be repeated (i.e., to set a good
example for other members of management and all corporate employ-
ees)?

When thorough internal investigations related to fraud,
mismanagement, and corruption are prevented (i.e., the problem
swept under the rug) by senior members of management, what are
the procedures and steps necessary to initiate a thorough outside
independent [Southern Company] stockhclders’ investigation into
the matter?

Please mail me the answers to the above questions as soon
as possible!

Yours very sincerely,

William John Nemeth, Jr.
Southern Company Stockholder .

File: 8100997 .asc

*** Third Request for this information **~
*** Second Request to A. W. Dahlberg and Board of Directors ***

1961 Aiton Road, Lot 603N
Irondale,' Alabama 35210

10/18/97

Mr. A. W. Dahiberg CEO and

The Board of Directors ,
Of The Southern Company
270 Peachtree Street
Atlanta, GA 30303

SUBJECT: Stockholders’ APCo Fraud, Corruption, Mismanagement




Concerns
Dear Mr. Dahlberg:

What Alabama Power Company (APCo) procedures are in place in
order to prevent {and to investigate) fraud, mismanagement, and

corruption by members of management? Especially fraud, misman-
agement, and corruption related to senior members of management'’s

use of corporate funds and infiuence to assist their cronies who

naa ogen caugnt red nanded (1.e.; activities recorded on
surveillance video cameras during normal working hours and on

corporate premises) violating long established corporate policies
fand who were finally dismissed and provided with large severance
packages (~$250,000), but should have heen fired for good
cause]. ‘

What are the internal APCo policies that govern these
investigations? What APCo mechanisms and policies govern
enforcement?

What disciplinary actions can be taken against the guilty
members of senior managerﬁent in order to recover the Southern
Company Stockholders’ equity, and to punish the wrong doers and
to insure their actions will not be repeated (i.e., to set a good

example for other members of management and all corporate employ-
ees)?

When thorough internal investigations related to fraud,
mismanagement, and corruption are prevented (i.e., the problem
swept under the rug) by senior members of management, what are
the procedures and steps necessary to initiate a thorough outside
independent [Southern Company] stockholders’ investigation into
the matter?

Please mail me the answers to the above questions as soon as

possible! 1 still

haven't received a response from you or your Southern Company Staff




regarding my

earlier request that this manner be discussed at the annual stockholders’
meeting held in

May, 1997. Based on this delay, | can only assume that you are
satisfied with the ;
inept, corrupt, self-serving leadership at Alabama Power Company. If a
satisfactory

resolution is not proposed and received by November 15, 1997, legal
action ora

stockholder proposal will result. A stockholder shouldn't have to wait
over 6 months to-

get a response from The Southern Company Management!

Yours very sincerely, -

William John Nemeth, Jr.
Southern Company Stockholder

File: S101897.1tr

** Second Request to A. W. Dahlberg and Board of Directors ***

1961 Alton Road, Lot 603N
Irondale, Alabama 35210

To: Mr. Elmer Harris - President of Alabama Power Company
and
other Southern Company Stockholders

Comment: Postcard mailed to Southern Co. CEO on 5/8/97.

A very serious matter has been brought to my attention:
$200,000

severance paymentto C.A.S. - 1995 - an employee of APCo -
where
an FBl probe linked Mr. S. to "on the job sexual activities” :
with .

other APCo employee(s)... As a stockholder, | am
requesting

that the stockholders be reimbursed from the salaries of
responsi- ,

ble members of upper management as soon as possible for this
and

other ridiculous severance payments. | am also requesting
that

this matter be discussed at the upcoming 1997 stockholders’




meet-

ing in order to prevent future occurrences of this type of
misman-

agement and fraud by upper managements of both Alabama
Power

Company and The Southern Company.

I'am encouraging all Southern Company Stockholders to request
that '

this matter be investigated and aired at the upcoming
Stockhold-

ers’ Meeting. We don't need to feed 900 pound Gorillas
that

e T WOTKITg T ouT DestTinteTe st

Yours very truly,

William John Nemeth, Jr.  Southern Company Stockholder 5/8/97

Contact the FBI for case information and details...

See attached files for background information.

1861 Alton Road, Lot 803N
Irondale, Alabama 35210

12/06/98

Mr. Tommy Chisholm

Secretary and Assistant Treasurer
of Southern Company

270 Peachtree Street, NW
Atlanta, Georgia 30303

SUBJECT: SIC STOCKHOLDERS? PROPOSAL (Secretary may revise to enhance
readability and conciseness)

Dear Mr. Chishaolm:

The following Stockholders? Proposal would not be necessary if the
corporation would develop and submit their own unbiased, independent
corruption reporting system.  ?lf corporate staff shall develop and

submit a similar proposal that will establish a viable mechanism which

will systematically expose cases of upper management?s mismanagement,
corruption, and fraud, then I will withdraw my SIC proposal. A method to
insure that corporate complaints of mismanagement, corruption, and fraud




are adequately addressed, investigated, and reported to the stockholders
in a timely manner is the sole purpose of the attached SIC proposal.?

[As reported last year in 1997] | regret to inform you that your earlier

letter to me which was dated 11/11/97 contains several errors:

A. APCo actually has no mechanism to investigate and report cases of
upper management?s fraud, mismanagement, and corruption to the
stockholders. This has been proven again and again by stockholders like
myself. [Examples are available upon request.]

B. Members of APCo?s upper management and management have been shown to
be routinely lacking character, integrity, and ethics. [Names of some of
the guilty parties are available.] But unfortunately for the stockholders

andemployeE ToTalE, all the Togue Cliques and thewr cronies nave been
repeatedly and routinely rewarded for their violations of corporate
guidelines.

C.  Yourreply [dated 11/11/97] was the first response from Southern
Company concerning my repeated requests for investigations into ongoing
cases of flagrant mismanagement, corruption, and fraud.

D. My requests to Southern Company?s Management that these matters be
discussed at the Annual Stockholders? Meetings in May, 1997, and in May,
1998, were ?completely ignored? and this might be viewed as examples of
ongoing fraud and corruption by members of management.

E. Current Management?s Standard Operating Procedure (SOP) of
systematically ?killing Stockholders? Proposals? which (if approved by

the stockholders) would establish viable mechanisms to systematically
investigate cases of corporate and managerial corruption, mismanagement,
and fraud has only served to protect the guilty members of management at
the stockholders? expense. This continuing practice of covering up
corruption clearly makes all members of management accomplices in
perpetuating corporate fraud at the expense of the stockholders.

Basis

During the last eight (8) years or more, The Management of the Southern
Company (SCo) has not been responsive to the reported abuses of their
members or the reported abuses of the managements of their subsidiaries.
These abuses (i.e., fraud, mismanagement, and corruption) which include
?numerous on-the-job nonspousal sexual activities? between members of
management and other corporate empioyees have been routinely reported {o
The Management of the Southern Company and the managements of their
subsidiaries, but these reports have been ignored, denied, and

effectively swept under the rug and concealed from the stockholders. '
Clearly management?s failure to perform its duties has allowed the

morale of emplioyees to suffer and management?s lack of character,
integrity, and morals has exposed the corporation 1o expensive sexual
harassment liabilities. Obviously a viable, proactive mechanism needs

to be implemented that will force the upper management of SCo and their
subsidiaries to do their duty by systematically investigating and

addressing reports of fraud, mismanagement, and corruption immediately,
instead of rewarding corrupt members of management (who have clearly
violated corporate policies and/cr guidelines) with large severance

payments and ?other sweetheart deals? at the stockhoiders? expense.




The attached stockholder?s proposal is an inexpensive mechanism which has
been developed to curb management?s abuses by making management
responsible to the stockholders for their actions ?or inactions.?
Obviously, if management won?t investigate itself, then the stockholders
must investigate management. The attached proposal establishes a
Stockholders Investigative Committee (SIC) to review management
investigation of stockholder complaints. The SIC Proposal is necessary
to investigate, to uncover, to expose, and to report incidents of

corporate mismanagement, fraud, and corruption to the stockholders.
Since they have the most responsibility for managing the corporation, the
attached SIC Proposal requires that all costs associated with SIC and its

investigators-bepaid by perfodic deductions fronT e satarnes ang
bonuses of the 50 highest paid executives of the corporation on a
prorated basis (i.e., so that the highest rewarded executives will pay a
larger percentage of the- SIC costs based on their total income from the
corporation based on: salary + bonuses + stock options + other corporate
perks). ' »

Stock Ownership Information

} own 1637 shares of Southern Company Common Stock. One thousand and
six hundred and seventeen (1617) shares are in an IRA account at
Waterhouse Securities. Please refer to the attached letter from Ms.
Courtney Welch at Waterhouse Securities for more information regarding
this ownership. | have asked Waterhouse Securities to provide the
Secretary of Southern Company with any additional information that is
needed concerning my Southern Company Stock Ownership. Waterhouse
Securities can be contacted by phoning: (205) 323-0488 or writing:
Waterhouse Securities, Inc., 2001 Park Place, Birmingham, Alabama 35203.
The other twenty (20) shares of Southern Company Common Stock is in my
name, and since the corporate mails me quarterly dividend checks at my
current address, | will assume that this ownership is 7self evident.? |

am a long term holder of Southern Company Common Stock, and all of my
holdings [all 1637 shares] have been held for 8 years or more.

Personal Information and Promise to Pursue Proposal

| promise to hold the before-mentioned and described 1637 shares of

Southern Company Common Stock through the 1999 Stockhoiders’ Meeting, and
| promise to pursue this proposal energetically and to provide the

Southern Company with revisions, additional copies, and additional

information as requested. These promises shall extend through the 1899
Southern Company Stockholders’ Meeting. My Address is: 1961 Alton

Road, Lot 603N, [rondale, Alabama 35210. My home phone number is (205)
956-5780. [If an emergency should occur, you may contact me at work at

(205) 521-7540.] As a long-term holder of Southern Company Common Stock,
my continuing, long-term ownership record speaks for itself!

The SIC Proposal

To make management responsive to management?s abuses, a Stockholders’
Investigative Committee (SIC) shall be authorized. Yearly, SIC members




shall be randomly selected from all SCo stockholders and notified. SIC
shall consist of 12 members (plus 3 aiternates) and seven or more members
shall constitute a forum. No SIC member can be closely related to any
member of the upper management of SCo (or its subsidiaries). SIC shall
start their yearly investigation on the first work day after Labor Day

and they may meet up to 60 working days, but their report to the
stockholders must be completed by the last date of December.

Each SIC member (and alternate) shall be paid $500 per meeting day in
expenses (of which $10,000 shall be paid in advance), and the Secretary
of the SCo shall provide SIC with suitable ?working accommodations and
staft? at any office of SCo or at one of its subsidiaries as directed by

SIC. Atany time in its investigation, SIC can move to any site in the

SouthermrEfeTricSystenT 10 pursue 115 mvesigations.  StCshan nave
access to all corporate and subsidiary documents for review purposes and
may interview any member of management or any employee of SCo or its .
subsidiaries. The Secretary of SCo is responsible for providing SIC with
any information that it requests. If special expertise is needed during

the investigation of corporate complaints, SIC shall have the power to
spend up to $2,000,000 (two million dollars) in order to hire outside
investigators to assist their investigation. All costs associated with

SIC?s expenses and investigations shall be bore by regular deductions
from the salaries and bonuses of the 750 highest paid SCo Executives? on
a prorated basis (i.e., highest paid members pay the most).

SIC shall investigate ?a sample of management?s responses to
stockholders? complaints received during the prior 12 months.? The

SCo?s Secretary shall furnish SIC with each raw complaint and all

resulting corporate responses, investigations, and corrective actions,

and correspondence. SIC may investigate management?s responses as well
as the original complaint as it sees fit. SIC can interview witnesses,
members of management, employees, etc. Seven members of SIC are
required to approve any SIC action. (Alternates do not vote unless a

regular member is not present). SIC?s report to stockholders shallf be
signed by the approving SIC members and delivered to the Secretary of SCo
who shall prepare a ?synopsis? that shall be attached to each

stockholders? proxy. One copy of SIC?s complete report shall be

provided to each SCo stockholder who makes a written request.

if you need additional information, please do not hesitate in contacting
me.

Seasons greetings,

William John Nemeth, Jr.
Southern Company Stockholder

CC Mr. Elmer Harris - President of APCo
SEC

ENCLOSURES:Letter to Southern Company CEQ and President of APCo and
Ownership Letter from Waterhouse Securities.




File: Propos98_Final

Letter to Secretary of The Southern Company - SIC Proposal [11/25/98 -

revised 12/06/98 - FINAL] Page: 3 of 3

Secretary may revise to enhance readability and conciseness

So120698.doc

500415.doc

$080838.doc

$050997A.doc

$100997.doc

|
1207pr~1.doc

S101897.doc

S0040199.doc




----- QOriginal Messdge-----

From: win4d@juno.com (SMTPwind@juno.com]

Sent: Saturday, October 16, 1993 9:10 AM

To: WKMooney@southernco.com; web@southernco.com; webmaster@southernco.com:;
postmaster@southernco.com

Cc: comments@trs.state.tx.us; communit@nystrs.state.ny.us; mailbox@postherald.com; HARRMA@consumer.org:
atlanta@sec.gov; q&a@ajc.com; journal@ajc.com, rhetagj@aol.com; ci@ciicentral.com

Subject: Southern Company Stockholders are disappointed in management's stonewalling and fraud. ..

From:

William John Nemeth, Jr.
1961 Alton Road, Lot 603N
Irondale, Alabama 35210
205.956.5780

wind@Diunn com
- 5 Sesies

Long-term Southern Company Stockhclder

RE: Killing of the SIC proposal two years in a row by the‘managemem of
the Southern Company. '

To: CEO and Southern Company Board of Directors of The Southern Company.

The stockholders are disappointed in your stonewalling regarding this
matter.

Please place the following stockhelders' proposal on the next Southern
Company proxy. [f you continue to stonewall this request, then the
stockholders will have no choice but to seek legal action.

It is disturbing that the management of the Southern Co. has never
provided a meaningful response to numerous inquiries into this
matter...”™ Third Request for this information ***

1961 Alton Road, Lot 603N |
irondale, Alabama 35210

10/09/87

Mr. Elmer Harris, President
Alabama Power Company

P.O. Box 242

Birmingham, Alabama 35292

SUBJECT: Stockholders’ APCo Fraud, Corruption, Mismanagement
Concemns '

Dear Mr. Harris: .
What Alabama Power Company (APCo) procedures are in place in

order to prevent (and to investigate) fraud, mismanagement, and

corruption by members of management? Especially fraud, misman-

agement, and corruption related to senior members of management's

use of corporate funds and influence to assist their cronies who

" had been caught "red handed"” (i.e., activities recorded on

surveillance video cameras during normal working hours and on

corporate premises) violating iong establisned corporate policies

land who were finally dismissed and provided with large severance

packages (~3$250,000), but should have teen fired for good
cause].




What are the internal APCo policies that govern these
investigations? What APCo mechanisms and policies govern
enforcement?

What disciplinary actions can be taken against the guilty
members of senior management in order to recover the Southern
Company Stockhoiders' equity, and to punish the wrong doers and
to insure their actions will not be repeated (i.e., to set a good
example for other members of management and all corporate employ-
ees)?

When thorough mternal lnvestlgatlons related to fraud,

Mlﬁmﬂnﬂh rmaad
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swept under the rug) by senior members of management, what are
the procedures and steps necessary to initiate a thorough outside
independent {Southern Company] stockholders’ investigation into
the matter?

Please mail me the answers to the above questions as soon
as possible!

Yours very sincerely,

William John Nemeth, Jr.
Southern Company Stockholder

File: S100997.asc

*** Third Request for this information ***
** Second Request to A. W. Dahiberg and Board of Directors ***

1961 Alton Road, Lot 603N
Irondale, Alabama 35210

10/18/97

Mr. A. W. Dahlberg CEO and
The Board of Directors
Of The Southern Company
270 Peachtree Street
Atlanta, GA 30303

SUBJECT: Stockholders’ APCo Fraud, Corruption, Mismanagement
Concerns

Dear Mr. Dahlberg:

What Alabama Power Company (APCo) procedures are in place in
order to prevent (and to investigate) fraud, mismanagement, and

corruption by members of management? Especially fraud, misman-
agement, and corruption related to senior members of management’s




use of corporate funds and influence to assist their cronies who

had been caught "red handed" (i.e., activities recorded on
surveillance video cameras during normal working hours and on

corporate premises) violating long established corporate policies
[and who were finally dismissed and pvrovided with large severance
packages (~$250,000), tut should have been fired for good

cause].

What are the internal APCo policies that govern these
investigations? What APCo mechanisms and policies govern
enforcement? |

What disciplinary actions can be taken against the guilty
members of senior management in order to recover the Southern
Company Stockholders’ equity, and to punish the wrong doers and
to insure their actions will not be repeated (i.e., to set a good

example for other members of management and all corporate employ-
ees)?

When thorough internal investigations related to fraud,
mismanagement, and corruption are prevented (i.e., the problem
swept under the rug) by senior members of management, what are
the procedures and steps necessary to initiate a thorough 5utside
independent [Southern Company] stockholders’ investigation into
the matter?

Please mail me the answers to the above questions as soon as
possibiel | still
haven't received a resporise from you or your Southern Company Staff
regarding my
earlier request that this manner be discussed at the annual stockholders’
meeting held in
May, 1997. Based on this delay, | can only assume that you are
satisfied with the
inept, corrupt, self-serving leadership at Alabama Power Company. If a
satisfactory
resolution is not proposed and received by November 15, 1997, legal
acticn or a
stockholder proposal will result. A stockholder sheuldn't have to wait
over 6 months to
get a response from The Southern Company Management!




Yours very sinceraly,

William John Nemeth, Jr.
Southern Company Stockholder

File: S101897.4r

" Second Request to A. W, Dahlberg and Board of Directors ***

1961 Alton Road, Lot 603N
irondale, Alabama 35210

To: Mr. Elmer Harris - President of Alabama Power Company
and
other Southern Company Stockholders

Comment: Postcard mailed to Southern Co. CEQ on 5/8/97.

A very serious matter has been brought to my attention:
$200,000

severance paymentto C.A.S. - 1995 - an employee of APCo -
where

an FBI probe linked Mr. S. to "on the job sexual activities”
with

other APCo empioyee(s)... As a stockholder, | am
requesting

that the stockholders be reimbursed from the salaries of
responsi-

ble members of upper management as soon as possible for this
and _

other ridiculous severance payments. |am also requesting
that

this matter be discussed at the upcoming 1997 stockholders’
meet- v

ing in order to brevem future occurrences of this type of
misman-

agement and fraud by upper managements of both Alabama
Power

Company and The Southern Company.

| am encouraging all Southern Company Stockholders to request
that

this matter be investigated and aired at the upcoming
Stockhold-

ers’ Meeting. We don't need to feed 900 pound Gorillas
that

arent.working in our best interest...




Yours very truly,

William John Nemeth, Jr.  Southern Company Stockholder 5/8/97

Contact the FBI for case informaticn and details...

See attached files for background information.

1961 Alton Road, Lot 803N
frondale, Alabama 35210

12/06/98

Mr. Tommy Chishoim

Secretary and Assistant Treasurer
of Southern Company

270 Peachtree Street, NW
Atlanta, Georgia 30303

SUBJECT: SIC STOCKHOLDERS? PROPOSAL (Secretary may revise to enhance
readability and conciseness) '

Dear Mr. Chisholm:

The following Stockholders? Proposal would not be necessary if the
corporation would develop and submit their own unbiased, independent
corruption reporting system.  ?If corporate staff shall develop and

submit a similar proposal that will establish a viable mechanism which

will systematically expose cases of upper management?s mismanagement,
corruption, and fraud, then | will withdraw my SIC proposal. A method to
insure that corporate complaints of mismanagement, corruption, and fraud
are adequately addressed, investigated, and reported to the stockholders
in a timely manner is the sole purpose of the attached SIC proposal.?

[As reported last year in 1997] | regret to inform you that your earlier

letter to me which was dated 11/11/37 contains several errors:

A. APCo actually has no mechanism to investigate and report cases of
upper management?s fraud, mismanagement, and corrupticn to the
stockholders. This has been proven again and again by stockholders like
myself. [Examples are available upon request.]

B. Members of APCo?s upper management and management have been shown to
be routinely lacking character, integrity, and ethics. [Names of some of

the guilty parties are available.] But unfortunately for the stockholders

and employee morale, all the rogue cliques and their cronies have been

repeatedly and routinely rewarded for their violations of corporate

guidelines.




C. Your reply [dated 11/11/397] was the first response from Southern
Company concerning my repeated requests for investigations into ongoing
cases of flagrant mismanagement, corruption, and fraud.

D. My requests to Scuthern Company?s Management that these matters be
discussed at the Annual Stockholders? Meetings in May, 1997, and in May,
1998, were ?completely ignored? and this might be viewed as examples of
ongoing fraud and corruption by members of management.

E. Current Management?s Standard Operating Procedure (SOP) of
systematically ?killing Stockholders? Proposals? which (if approved by
the stockholders) would establish viable mechanisms to systematicaily

investigate cases of corporate and managerial corruption, mismanagement,
and fraud has only served to protect the guilty members of management at
the stockholders? expense. This continuing practice of covering up
corruption clearly makes all members of management accomplices in
perpetuating corporate fraud at the expense of the steckholders.

Basis

During the last eight (8) years or more, The Management of the Southern
Company (SCo) has not been responsive to the reported abuses of their
members or the reported abuses of the managements of their subsidiaries.
These abuses (i.e., fraud, mismanagement, and corruption) which include
?numerous on-the-job nonspousal sexual activities? between members of
management and other corperate employees have been routinely reported to
The Management of the Southern Company and the managements of their
subsidiaries, but these reports have been ignored, denied, and

effectively swept under the rug and concealed from the stockholders.
Clearly management?s failure to perform its duties has allowed the
morale of employees to suffer and management?s lack of character,
integrity, and morals has exposed the corporation to expensive sexual
harassment liabilities. Obviously a viable, proactive mechanism needs

to be implemented that will force the upper management of SCo and their
subsidiaries to do their duty by systematically investigating and

addressing reports of fraud, mismanagement, and corruption immediately,
instead of rewarding corrupt members of management (who have clearly
violated corporate policies and/or guidelines) with large severance
payments and ?other sweetheart deals? at the stockholders? expense.

The attached stockholder?s proposal is an inexpensive mechanism which has
been developed to curb management?s abuses by making management
responsible to the stockholders for their actions ?or inactions.? o
Obviously, if management won?t investigate itself, then the stockholders
must investigate management. The attached proposal establishes a
Stockholders Investigative Committee (SIC) to review management
investigation of stockholder complaints. The SIC Proposal is necessary
to investigate, to uncover, to expose, and to report incidents of

corporate mismanagement, fraud, and corruption to the stockholders.
Since they have the most responsibility for managing the corporation, the
attached SIC Proposal requires that ali costs associated with SIC and its
investigations be paid by pericdic deductions from the salaries and
bonuses of the 50 highest paid executives of the corporation on a
prorated basis (i.e., so that the highest rewarded executives will pay a
larger percentage of the- SIC costs based on their total income from the
corporation based on: salary + bonuses + stock options + other corporate




perks).
Stock Ownership Information

I own 1637 shares of Southern Company Common Stock. One thousand and
six hundred and seventeen (1617) shares are in an IRA account at
Waterhouse Securities. Please refer to the attached letter from Ms.

Courtney Welch at Waterhouse Securities for more information regarding

this ownership. | have asked Waterhouse Securities to provide the
Secretary of Southern Company with any additional information that is

needed concerning my Southern Company Stock Ownership.  Waterhouse
Securities can be contacted by phoning: (205) 323-0488 or writing:
Waterhouse Securities, Inc., 2001 Park Place, Birmingham, Alabama 35203.

~The other twenty (20) shares of Southern Company Common Stock is in my
name, and since the corporate mails me quarterly dividend checks at my
current address, | will assume that this ownership is ?self evident.? |
am a long term holder of Southern Company Comman Stock, and all of my
holdings [all 1637 shares) have been held for 6 years or more.

Personal Information and Promise to Pursue Proposal

I promise to hold the before-mentioned and described 1637 shares of

Southern Company Common Stock through the 1999 Stockholders’ Meeting, and
| promise to pursue this proposal energetically and to provide the

Southern Company with revisions, additional copies, and additional

information as requested. These promises shall extend through the 1999
Southern Company Stockholders’ Meeting. My Address is: 1961 Alton

Road, Lot 603N, Irondale, Alabama 35210. My home phone number is (205)
956-5780. [If an emergency should occur, you may contact me at work at

(205) 521-7540.] As a long-term holder of Southern Company Common Stock,
my continuing, long-term ownership record speaks for itself!

The SIC Proposal

To make management responsive to management?s abuses, a Stockholders’
Investigative Committee (SIC) shall be authorized. Yearly, SIC members
-shall be randomly selected from all SCo stockholders and notified. SIC

shall consist of 12 members (plus 3 aiternates) and seven or more members
shall constitute a forum. No SIC member can be closely related to any
member of the upper management of SCo (or its subsidiaries). SIC shall
start their yearly investigation on the first work day after Labor Day

and they may meet up to 60 working days, but their report to the

stockholders must be completed by the last date of December.

Each SIC member (and alternate) shall be paid $500 per meeting day in
expenses (of which $10,000 shall be paid in advance), and the Secretary
of the SCo shall provide SIC with suitable ?working accommodations and
staft? at any office of SCo or at one of its subsidiaries as directed by

SIC. Atany time in its investigation, SIC can move to any site in the
Southern Electric System to pursue its investigations. SIC shall have
access to all corporate and subsidiary documents for review purpcses and
may interview any member of management or any employee of SCo or its
subsidiaries. The Secretary of SCo is responsible for providing SIC with
any information that it requests. If special expertise is needed during

the investigation of corporate comptaints, SIC shall have the power 10
spend up to $2,000,000 (two million dollars) in order to hire outside




investigators to assist their investigation. All costs associated with

SIC?s expenses and investigations shall be bore by regular deductions
from the salaries and bonuses of the ?50 highest paid SCo Executives? on
a prorated basis (i.e., highest paid members pay the most).

SIC shall investigate ?a sample of management?s responses to

stockholders? complaints received during the prior 12 months.? The

SCo?s Secretary shall furnish SIC with each raw complaint and all

resulting corporate responses, investigations, and corrective actions,

and correspondence. SIC may investigate management?s responses as well

as the original complaint as it sees fit. SIC can interview witnesses,

members of management, employees, etc. Seven members of SIC are

required to approve any SIC action. (Alternates do not vote unless a -

~regularmenter TS ot Presenty. — SIC?75 Teport [0 stocknolders shallbe
signed by the approving SIC members and delivered to the Secretary of SCo

who shall prepare a ?synopsis? that shall be attached to each

stockholders? proxy. One copy of SIC?s complete report shall be

provided to each SCo stockholder who makes a written request.

If you need additional information, please do not hesitate in contacting
me.

Seasons greetings,

William John Nemeth, Jr.
Southern Company Stockholder

CC Mr. Elmer Harris - President of APCo
SEC

ENCLOSURES:Letter to Southern Company CEO and President of APCo and
Ownership Letter from Waterhouse Securities.

File: Propos88_Final

Letter to Secretary of The Southern Company - SIC Proposal [11/25/98 -
revised 12/06/98 - FINAL] Page: 3 of 3

Secretary may revise to enhance readability and conciseness

2[NS
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*** Second Request to A. W. Dahlberg and Board of Directors ***

1961 Alton Road, Lot 603N
lrondale, Alabama 35210

10/18/97

Mr. A. W. Dahlberg CEO and

The Board of Directors
Of The Southern Company

270 Peachtree Street

Atlanta, GA 30303

SUBJECT: Stockholders’' APCo Fraud, Corruption, Mismanagement
Concerns

Dear Mr. Dahlberg:

What Alabama Power Company {APCo) procedures are in place in
order to prevent (and to mvesngate;/fraud, mismanagement, and
corruption by members of management? Especially fraud, misman-
agement, and corruption related to senior members of management's
uSe of corporate funds and influence.to assist their cronies who

had been caught "red handed"” (i.e., activities recorded on
surveillance video cameras during normal working hours and on
corporate premises) viglating long established corporate policies
[and who were final Bdlsmlssed and provided with large severance
packages {~$250,000), but should have been fired for good
cause].

. What are the internal APCo policies that govern these
mvestlganon§? What APCo mechanisms and policies govern
enforcément?

What disciplinary actions can be taken against the guilty
members of senior management in order to recover the Southern
Company Stpckhglders‘_equut% and to punish the wrong doers and
to insure’their actions will not be repeated (i.e., to set a good
exagr)’ple for other members of management and all corparate employ-
ees)?

_When thorough internal investigations related to fraud,
mismanagement,” and corruption are prevented (i.e., the problem
swept under the rug) by senior members of management, what are
the procedures and steps necessary to initiate a thorough outside
mdepegde;;t [Southern Company] stockholders’ investigation into

& matter”?

Please mail me the answers to the above questions as soon as possible!

| still

haven=t received a response from you or your Southern Company Staff regarding my

earlier re%uest that this manner be discussed at the annual stockholders= meeting held
97. Based on this delay, |can only assume that you are satisfied with the

in May, 1

inept, corrupt, self-serving leadership at Alabama Power Company. If a satisfactory

resolution is not proposed and received by November 15, 1997, legal action or a

stockholder proposal will result. A stockholder shouldn=t have to wait over 6 months to

get a response trom The Southern Company Management!

Yours very sincerely,

William John Nemeth, Jr.
Southern Company Stockholder

File: S101897.1Itr

*** Second Request to A. W. Dahlberg and Board of Directors **~*
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1961 Alton Road, Lot 803N
Irondale, Alabama 35210

12/06/98

Mr. Tommy Chishoim

Secretary of Southern Company
270 Peachtree Street, NW
Suite 2200

Atlanta, Georgia 30303

SUBJECT: Revisions to SIC Proposal Completed as Requested
Dear Mr. Chisholm:

| recently received your letter which was dated November 20, 1998, and which was “post marked in
Atlanta on November 25, 1898." [Information cn the envelope indicates that your fetter left Atlanta in the early
morning of 11/28/98.] Since | have been out of town for a few days, and | didn't received your letter until this
weekend, and | have immediately responded to your recommendations to revise the “Personal Information and
Promise to Pursue Proposal Section” of my SIC Stockholders' Proposal which has been mailed, e-mailed, and
faxed to you and the President of Alabama Power Company several times since the middle of November, 1998.
Your letter is the first response that | have received from either The Scuthern Company or Alabama Power
Company regarding this keystane, quintessential SIC Stockholders’ Propesal.

For your reviewing convenience, the revised section is reproduced below:

Personal Information and Promise to Pursue Proposal

I promise to hold the before-mentioned and described 1637 shares of Southern
Company Common Stock through the 1999 Stockholders’ Meeting, and I promise to pursue
this proposal energetically and to provide the Southern Company with revisions, additionai
copies, and additional information as requested. These promises shall extend through the
1999 Southern Company Stockholders’ Meeting. My Address is: 1961 Alton Road, Lot
603N, Irondale, Alabama 35210. My home phone number is (205) 956-5780. [If an
emergency should occur, you may contact me at work at (205) 521-7540.] As a long-
term holder of Scuthern Company Common Stock, my continuing, long-term
ownership record speaks for itself!

A copy of the revised, complete SIC Proposal is attached for your convenience. One
minor typo was corrected (i.e., “seven” changed to “eight”). ~ Your corrections. suggestions.
and comments are greatly appreciated. If you need additional information, please do not
hesitate in contacting me by phone (205.856.5780) or by written correspondence.

Your humble servant,

Wiltliam Jehn Nemeth, Jr.
Southern Company Stockholder

cC Mr. Elmer B. Harris, President of Alabama Power Company
ENCLOSURE: Copy of Revised SIC Stockholders' Proposal

File: SO120638




*** Third Request for this information ***

1961 Alton Road, Lot 803N
Irondale, Alabama 35210

10/09/97

Mr. Elmer Harris, President
Alabama Power Company

P.O. Box 242

. Birmingham, Alabama 35292

SUBJECT: Stockholders’ APCo Fraud, Corruption, Mismanagement
Concerns -

Dear Mr. Harris:

What Alabama Power Company (APCo) procedures are in place in
order to prevent (and to investigate) fraud, mismanagement, and
corruption by members of management? Especially fraud, misman-
agement, and corruption related to senior members of management’s
use of corporate funds and influence to assist their cronies who
had been caught "red handed" (i.e., activities recorded on
surveillance video cameras during normal working hours and on
corporate premises) violating long established corporate policies
[and who were finally dismissed and provided with large severance

packages (~$250,000), but should have been fired for good
cause]. ‘

What are the internal APCo policies that govern these
investigations? What APCo mechanisms and policies govern
enforcement? ‘

What disciplinary actions can be taken against the guilty
members of senior management in order to recover the Southern
Company Stockholders’ equity, and to punish the wrong doers and
to insure their actions will not be repeated (i.e., to set a good
exa;r;ple for other members of management and all corporate employ-
ees)? :

When thorough internal investigations related to fraud,
mismanagement, and corruption are prevented (i.e., the problem
swept under the rug) by senior members of management, what are
the procedures and steps necessary to initiate a thorough outside
iradepende;xt [Southern Company] stockholders’ investigation into
the matter”

Please mail me the answers to the above questions as soon
as possible!

Yours very sincerely,

William John Nemeth, Jr.
Southern Company Stockholder

File: $100997.asc

*** Third Request for this information ***




1961 Alton Road, Lot 603N
[rondale, Alabama 35210

To: Mr. Elmer Harris - President of Alabama Power Company and
other Southern Company Stockholders

Comment: Postcard méﬂéd to Southern Co. CEO on 5/8/97.

A very serious matter has been brought to my attention: $200,000
severance payment to C.A.S. - 1995 - an employee of APCo - where
an FBI probe linked Mr. S. to "on the job sexual activities" with
other APCo employee(s)... As a stockholder,I am requesting
that the stockholders be reimbursed from the salaries of responsi-

ble members of upper management as soon as possible for this and
other ridiculous severance payments. Iam also requesting that

this matter be discussed at the upcoming 1997 stockholders’ meet-
ing in order to prevent future occurrences of this type of misman-
agement and fraud by upper managements of both Alabama Power
Company and The Southern Company.

I am encouraging all Southern Company Stockholders to request that
this matter be investigated and aired at the upcoming Stockhold-

~ers’ Meeting. We dont need to feed 900 pound Gorillas that
arent working in our best interest...

Yours very truly,.

William John Nemeth, Jr. Southern Company Stockholder 5/8/97

Contact the FBI for case information and details...




Tammy Chishaiin

SOUTHERN A
COMPANY

E)u'rgy to Serve tour Wiorl

April 23, 1999

Mr. William J. Nemeth, Jr.
1961 Alton Road, Lot 603N
[rondale, AL 35210

Dear Mr. Nemeth:

You’ve asked that a specific item be placed on the agenda of Southern’s Annual Meeting of
Stockholders. While that practice is not followed at the Annual Meeting, there will be time
scheduled for a question and answer period. During that time stockholders or their proxy

may ask questions that are relevant to the operations of the Company.

Sincerely,

AP

TCles
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04/01/98

Mr. A W  Dahlbarg, Preasidentand C EO
of Southern Comopany

270 Peachtiree Strast, N W

Atlanta,6 G aorgia 30303

HAT THTE

SUBJEGTOCKHOLDERS A T
U ERS MEET

RE REQUESTING
DISCUSSED AT 1999 ANN AL STOCKHOULD
DearMr.Dahibearg:

fwrote you and Mr. Eimer B. Harris, Presidentofi Alavama 2owasar

inappropriate severance payments which were made to cronizsofupper

Headguarters in Birmingham kA Alabama. In my earliecr correspondeances to
independentinvestigation of these improper activitizs and paym ents, and
annuaistockholders meetings. [Attached is lastyear's leti¥ omeegwesting a

these reques
m anagement
management

ts were ever honored! Numerous jnquires into this
over the last three (3) years,and the stockholiders are
has been attem pting to hide from the stockholders,

|l have made many requests forthorough investigations into this m at
corruption, and fraudulentactivities atSouthern Comopany and its subsidia
thorough,independent incvemtipgletio hesdhiaw eShoeugmern C om pénne'm dffpetr M a
to establish a viable mechanism which wouwuld avtomatically investi
Stock hdnld esstigative Comm ittee (§/C )TPhria (Fo@ aH 7o ptherafFe bl o 5§09 Nte ¢
on the 1993 proxy and 1999 proxy for approvalby the stocrholdars. U ni

Southern Company is plfanning tosopwotxthifsa gedmljosalfrom this y=2ar

W hy are the stockholders being disenfranch iswWwdyyifst8 e urtitrégh
Company Upper M anagementcontinuing to cover up ongoing upper mana
stockholders are requeasting a thorough inveastigation inte the kKilling of th =
this m atter be discusse & iookihphidyerzd thn@nieasm ecsectingd ule a m inim um o
minuvutes for a discussion ofthis matter. The Stockholders will be ¢
management has chosen to stonew allthis matter for three (3) years:
regquests fortimely invesAtigpltaammbwinton g4 s/ meadpearn s e is requested.

ff you need additional inform ation, please do nothes
(205 .956 5780) or by written correspondence

Very sincerely yours

W illiam John N ameth, Jr.
Long-Term Southarn C ompany Stockholder

c C M r.

m

Ima2r 8. Harris, Presidentof Alabama Power Comopany

ENCLO SURE’ R

W

quzastlLetter: Inve stigation of Kiling of S1C Propoosal

File: 50 0401929
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M. AW Dahlberg, Presidentand CEO

of Southern Comopany

270 Peachtree Street, NW

Atilanta, Georgis 30303

SUBJECTS:TOCKHOLDERS ARE REQUESTING THAT T
DISCUSSED AST ATNMHNSU KEARROCKHOLDERS MEETING

DearMr. Dahlberg:

l wrote you and Mrt. EImer B . Harris, Preside of Alabama P
you oflarge inappropriate severance payments which wWere mad:-«
in sexualacts atAPCo0o's Headquarters in Birmingham,Alabama

pendentinvestigation ofthese improper activities =z
)

thorcugh, inde
discussed atlastyear's annNeltbercafiohess megeisgs were hAon
lhave m ade many requests forthorough investiga

mismanagement, corruption, and fraudulentactivities 3
Unfortunately, allof my reqguests forthorough, indepen
Southern Company's Mpapne e famrarg cems eanbt/is h a viab fe echanis
autom atically investigate these matters, | drafred and submijtre
(SIC) Proposalin tHlen Foarthon @ 1919 Mo r the stockholders, the Secre
pianning to om itthis proposalfrom this year's proxy.

o
Souther:
)

t
t
d ntinve ¢
m

W hy are the stockholders being disenfranchise®dhgfidhelir
Southern Company UpperManagementcontinuing to cover up o
‘corruption, and fraud? The stockholder are regquesting 2 thorowu
and the stockholders are reqguesting th this m 3tter be discusse

m eeting.

If you need additionalinform ation, please do not h
(205 .956 . 5780) or by written correspondence.

Very sincerely yours,

W illiam John Nemeth, Jr.
Southern Company Stockhoider

CC Mr. ElmerB. Harris PresidentofAlabama PowsaerComopany
ENCLOSOU®RpE:0f 8IC P roposal

File: 800415




1961 Alten Road, Lot 603N
frondale, Alabama 35210

> Py
04/01/99 o Se C‘/\E&O (ﬂu;%ﬁéx

Mr. AW, Dahiberg, Presidest-and SEO

a, Georgia 30303

SUBJECT: STOCKHOLDERS ARE REQUESTING THAT THE KILLING OF SIC PROPQOSAL BE
DISCUSSED AT 1999 ANNUAL STOCKHOLDERS MEETING

Dear Mr. Dahiberg:

| wrote you and Mr. Elmer B. Harris, President of Alabama Power Company, in early May, 1997, informing you of
large inappropriate severance payments which were made to cronies of upper management who were caught in-sexual acts at
APCc's Headquarters in Birmingham, Alabama. In my garlier correspondence to you regarding this matter, | requested a
thorough, independent investigation of these improper activities and payments, and | requested that this matter be discussed
at the last two annual stockhalders meetings. [Attached is last year's letter requesting a discussion at the stockholiders'
meeting.] None of these requests were ever honored! Numerous inquires into this matter have been completely
ignored by upper management over the last three (3) years, and the stockholders are getting very curious about the
information management has been attempting to hide from the stockholders.

| have made many requests for thorough investigations into this matter and similar matters of mismanagement,
corruption, and fraudulent activities at Southern Company and its subsidiaries over the years. Unfortunately, all of my
requests for thorough, independent investigations have been completely ignored by Southern Company's Upper
Management. In an effort to establish a viable mechanism which would automatically investigate these matters, |/
drafted and submitted a Stockholders’ Investigative Committee (SIC) Proposal in the Fall of 1997. This SIC Propesal
was submitted for placement on the 1998 proxy and 1999 proxy for approval by the stockholders. Unfortunately for the
stockholders, the Secretary of The Southern Company is planning tc omit this proposal from this year's proxy [again)].

Why are the stockholders being disenfranchised of their rights to vote on the SIC proposal? Why is
Southern Company Upper Management continuing to cover up ongeing upper management mismanagement, corruption, and
fraud? The stockholders are requesting a thorough investigation into the killing of the SIC Proposal, and the stockholders are
requesting that this matter be discussed thoroughly at this year's stockholders annual meeting. w:Please schedule a
minimum of.. ten (10) minutes for a discussion of this matter. .The Stockholders will be providing a speaker to -
-inquire why upper. management has chosen to stonewall.this matter | for three (3). years a and to deep-szx -all corporate
information regardlng requests for timely’ lnvesﬂgation Into this matter. A meaning response is' requested AR e

if you need additional information, please do not hesitate in contacting me by phone
(205.956.5780) or by written correspondence.

Very sincerely yours,

[ dey

William John Nemeth, Jr.
Long-Term Southern Company Stockholder

ccC . Mr. Eimer B. Harris, President of Alabama Power Company
ENCLOSURE: 1998 Request Letter: Investigaticn of Killing of SIC Proposal

File: SO040199
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1261 Alton Road, Lot 803N
irondale Alabama 35210

04/15/98

Mr. AW. Dahlberg, President and CEO

of Southern Company '
270 Peachtree Street, NW

Atlanta, Georgia 30303

SUBJECT: STOCKHOLDERS ARE REQUESTING THAT THE KILLING OF SIC
PROPOSAL BE DISCUSSED AT THIS YEAR'S ANNUAL STOCKHOLDERS MEETING

Dear Mr. Dahlberg:

I wrote you and Mr. Eimer B. Harris, President of Alabama Power Company, in early May, 1897,
informing you of large inappropriate severance payments which were made to cronies of upper management
who were caught in sexual acts at APCo's Headquarters in Birmingham, Alabama. In this earlier
correspondence, | requested a thorough, independent investigation of these improper activities and

payments, and | requested that this matter be discussed at last year's annual stockholders meeting.
Neither of these requests were honored. ‘

| have made many requests for thorough investigations into this matter and similar matters of
mismanagement, corruption, and fraudulent activities at Southern Company and its subsidiaries over the
years. Unfortunately, all of my requests for thorough, independent investigations have been completely
ignored by Southern Company's Upper Management . /n an effort to establish a viable mechanism
which would automaticafly investigate these matters, / drafted and submitted my Stockholders’
Investigative Committee (SIC) Proposal in the Fall of 1897. Unfortunately for the stockholders, the
Secretary of The Southern Company is planning to omit this propesal from this year's proxy.

WHhy are the stockholders being disenfranchised of their rights to vote on the SIC
proposal? Why is Scuthern Company Upper Management continuing to coverup ongeing upper
management mismanagement, corruption, and fraud. The stockhclders are requesting a thorough
investigation into the killing of the SIC proposal, and the stockholders are requesting that this matter be
discussed thoroughty at this year's stockholders annual meeting.

If you need additional information, please do not hesitate in contacting me by phene
(205.856.5780) or by written correspondence.

)
i

Very sincerely yours,

William John Nemeth, Jr.
Scouthern Company Stockhalder

ccC Mr. Eimer 8. Harris, President of Alabama Power Company




1961 Alton Road. Lot 803M
lrondale, Alabama 35210

04/15498

“Mr. AW. Dahlberg, President and CEQ
of Southern Company

270 Peachtree Street, NW

Atlanta, Georgia 30303

SUBJECT: STOCKHOLDERS ARE REQUESTING THAT THE KILLING OF SIC
PROPOSAL BE DISCUSSED AT THIS YEAR'S ANNUAL STOCKHOLDERS MEETING

Dear Mr. Dahlberg:

I wrote you and Mr. Elmer B. Harris, President of Alabama Power Company, in early May, 1897,
informing you of large inappropriate severance payments which were made to cronies of upper management
who were caught in sexual acts at APCo's Headqguarters in Birmingham, Alabama. |n this earlier
correspondence, | requested a thorough, independent investigation of these improper activities and
payments, and | requested that this matter be discussed at last year's annual stockheolders meeting.  Neither
of these requests were honored.

| have made many requests for thorough investigations into this matter and similar matters of
mismanagement, corruption, and fraudulent activities at Southern Company and its subsidiaries over the
years. Unfortunately, all of my requests for thorough, independent investigations have been completely
ignored by Southern Company's Upper Management . In an effort to establish a viable mechanism which
would automatically investigate these matters, | drafted and submitted my Stockholders'’
Investigative Committee (SIC) Proposal in the Fall of 1997. Unfortunately for the stockholders, the
Secretary of The Southern Company is planning to omit this proposal from this year's proxy.

Why are the stockholders being disenfranchised of thelt glghts to vote on:the. SIC. proposaP
Why is Scﬁthem‘companﬁUpperManagementcontmD ,.,9 tg%qygg,up ongoing Upper, manage@ent -
g mtsmanagement corruptxon and fraud’)ﬁ'ﬁ'é%?grﬁho[ders are’ requestmg 3 thorough“mves’tlgatlon lﬁto the
- killing of the SIC proposal, and the stockholders are requestmg that this matter be discussed thoroughly at

this year's stockholders annual meeting.”

If you need additional information, please do not hesitate in contacting me by phone
(205.956.5780) or by written correspondence.

Very sincerely yours,

William John Nemeth, Jr. ﬁ
Southern Company Stockholder

CcC Mr. Elmer B. Harris, President of Alabama Power Company / 7 XQ/'\ ,“

ENCLOSURE: Copy of SIC Proposal \/Q«' . ,f"
File: SO0415 ' \/J /




1961 Alton Road, Lot 603N
[rondale, Alabama 35210

o/ 1/97

Mr. A. W. Dahlberg

Chiet Executive Otficer of The Southern Company
270 Peachtree Street

Atlanta, GA 30303

SUBJECT: INVESTIGATION OF MISMANAGEMENT AND FRAUD

Dear Mr. Dahlberg;

A very serious matter has been brought to my attention: $200,000 severance payment to
Mr. Charles Acton Smith in 1995 [who was an employee of APCo] where an FBI probe
linked Mr. Smith to "on the job sexual activities' with other APCo employee(s) after Mr.
Smith’s wife died unexpectively and suspiciously at a nearby Federal Park. As a
stockholder, [ am requesting that the stockholders be reimbursed from the salaries of
responsible members of upper management as soon as possible for this and other ridiculous
severance payments. [ am also requesting that this matter be thoroughly investigated in order
to prevent future occurrences of this type of mismanagement and fraud by members of upper
management at both Alabama Power Company and The Southern Company.

Although I have previously written both you and Mr. Elmer Harris several letters and postcards
requesting a thorough investigation into this matter, I have not yet received a meaningful
response from Mr. Harris, nor I have not received any response from you. A thorough
investigation is necessary to insure that we are not feeding 900 pound Gorillas that are not
working in our best interest or the best interest of our customers! [ am volunteering to help
review the facts of this case, and 1. will make my-services available to draft the report to the_

=oess e ASTOCKRC ldeggxnsunng that all guilty members of management are punished for their part in
“matter [as well as other Telated or similar acts].

Yours very truly,

O g /
WJ}’M% ) é s J .

~

f :
William John Nemeth, Jr. Southern Company StockhW

File: S061197a ltr
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LGT: $TOCKHOLDERS ARE REQUESTING THAT THE KILLING OF SIC PROPOSAL RE
ISSED AT 1939 ANNUAL STOCKHOLDERS MEETING 'T [ ¢ \/,_,__; i

brehibe o

Pyeacte yawand Be Blinae {8 Harrie, Frecidont of Alabana Dowor Compeny, i sarty May, 1997, infurmiig you of
preopriale seeranee payments which wers maric to eronies of upper managemaont who were caught in soxial acte of
sendquancse iy Bitmanghare, Alabamia. In my sarlier comespondence to you regarding this matiet, | requestod a
Loandepandeni sveshigatinn of these itnpeapar activitios and  payments, and | reaquactod that thiz nintter be discanyed

~ 4 two zrevaal stockholders mectings. [Attached is last year's letter requesting a discussion at the stockholders.

¢] Nuouc of these requests were evel honoredt  Numerous inquires into this matier have been completely
“hy upper monagement over the last three (3) years, and the =tockbnidars are getting very curlous sbaout tho
ston management has been attempting (o hide from the stockhofders,

have inade many requests for thorough inve.tigations into this matter and similar matlers, of mismanagnneni,
by e fra dudend activities at Sauthern Company and its subsidianes over the years, Unfortunately, all of my
let thorovph, indepondent investigotions tave bea goupitelely ignued Ly Southermn Comginy's Uppet
sl fiean cffort to establish a viable mechanism which would automatically investipate these matters, |
Vend submitted & Stockholders Investiyative Comumittea (SIC) Proposal In the Falt of 1387, This SIC Proposal
Fonulaet fe placoricnt o the 1008 proxy ond 1000 mmoxy for approval by tha stockbicldu s, Unlortunalely fus d
ety of The Southern Cotnpany 19 planning to omit this propasal from this year's proxy [againl,

L, IR S

Why are the stockholders being disenfranchised of their righte to vote on the SIC proposal? Why is
ompany Upper Managenient continuing to cever up ongeing upper managernent nismanagernent, eairuption, and
T sl Rhoidens are requesting a thorough investigation into the kiling of the SIC Propasal, and the stockholdars are
o gt this matbr be disensand tharnunhly st thie year's stockholders annual rneeting. Picage schedule o )

iincof fen (10) minnites for a discussion of this matter. The Stockhoiders will be providing a speaker to I
<oy pppen stagesnen ( has chosen 10 SICNeWall this matter Tor three (3) years and to deep-six alt corpoyate |

Jon tepuding repuests for tmely Investigation into this matter. A speedy moeaningful responsc is

o,

i you need additional information, pieasa do not hesitate in contacting me by phone
15 H780) o by written corresporidence,

Sely younss,

!( Wt f"( 'H( v_H Jl
ny Sewtiztn Caompany & tuckhcrkk

Mo Fliner B Harrig, Prosident of Alasama Power Comparny

R TR0 Regusst Lotter: Investiasten of Killing of 310 Proposal

AOTGL
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1951 Alton Read, Lot 603N
lrondale, Alabama . 35210..
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T Danlterg, President and CEC
alhem Cormpany

wachtres Shicel, NW
L, Ceorgia’ 30802

LCT: 'STOCKHOLDERS ARE REQUESTING THAT THE KILLING OF SIC
P OSAL BE DISCUSSED AT THIS YEAR'S ANNUAL STOCKHOLDERS MEETING

Wi Dahibetg

I wiate you and Mi. Limer B, Harris, President of Alapama Power Company, in carly May, 1947,
::;i'ﬁg you of large inapprapriate saverance payments which were made to cronics of upper management
virn catight in sexual acts at APCO's Haadquarters in Rirmingham, Alabama.  In this earlier
L opongence, 1 requested a thorough, indepe ndent investigation of these improper activities and
et and | requested that this matler be discuascd at last year's annual stockhulders meeting  Nefther -
i 50 requests were honored. '
I have made many requests for thorougl investigalions inte tis matter and similar matters of
snggemoent, corruption, and fraudulent aclivities at Santhern Company and its subsidiariee cver the
Unfortunately, alf of my requests tor thotough, independert investigations have been completcly
ch by Bouthern Gompany's Upper Management . in an effort to establish a viable mechanisni which
i automatically invastigate these mattors, | drafted and submitted my Stockholders’
+ - tigative Committee (SIC) Proposal in the Fall of 1957,  Unfortunately for the stockholders, the
“tary of [ne Bolthern Company is planning (o omit this proposal from this year's proxy.

Why ate the stockiolders boing disenfranchised of thair rights ta unte an the SIC proposal?
= Southern Cornpany Upper Managsment conlinuing to cover up ongoing uppér management
“uagemard, coruption, and fiaud? 1ne stockholders are requesting a thorough investigation into the

. ol the SIC groposal, and the sinckhnlders are requesting that thie matter be discusacd theroughly at
,ut's slockholders annual meeting.

If you hczed additiona! information, please do not hasitate In contacting me by phone
+ A56.5780) or by wrilten correspondence.

norrely yours,

[ | \_/' /’(g ¥ ;/\_Q%C)-/‘_ —
i John Nermeth, e /
vien Compahy Stockholder

Mu fimer B Harris, President of Alabama Power Company
DGURL:D Gopy ol SIC Praposal

LOATE
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1961 Alton Road, Lot 603N
Irondale, Alabama 35210

tar M. Ebuer Havreis - President of Alabama Power Company aad
reher Sonthern Company Stockholders
. P T

v

' : 2 “ - / B Rl R Y A S
omment: Posteavd mailed to Southiern Co. CEQ on(5/8/97.

L very sarfous matter has been brought to my attention:  $200,0007 =~ = -
cverance payment o CLAS - 1995 . an employee of APCo - where
2 FBY probe linked Mr. § 10 "on the job sexual activities" with
other ACo employee(s)...  Asastockholder, I am requesting
izt the stackholders be reimbursed from the salaries of responsi-
Sle membérs of upper management as soon as possible for this and
cther ridiculous severance payments. | am also requesting that
Lns natterbe discussed at the upcoming 1997 stockholders' meet-
Lie in order to prevent future oceurrences of this type of misman-
cpement and fraud by upper managements of both Alabama Power
Company @and The Southern Company.

! am encouraging all Southern Company Stuckholders to request that
i matier be investigated and tired af the upeoming Stackhold-

¥ Meetidp,  Wedon't need to feed 900 pound Gorillas that
Cen't working in our best inferest...

S OUrs vcrv%f"U]Yﬁ

o) uJ )Urkaf%%

Sl Jolin Nemeth, Jr, o Southern Company Stockholder $5/8/97

Contact the FBT for case imfarmation and details. ..
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1901 Alton Road, Lot 603N
Irondale, Alabama 35710

s

Tor Mr. Elmer Harvis President of Alabama Power Company and
other Southera Company Stockholders

-

//
£
Comment: Posteard mailed 1o Soeuthern Co, CEO ()lf/t‘/97‘

«/;:-—"""‘?— \ fanl s
ellc?(

Py e

A very serious matter has been brought to my attention; $200,0007 77 77 -

severance paymentto C.AS. - 1995 - an employee of APCo - where '

an B3I probe linked Mr, §. 1o "on the job sexual activities" with

other APCo cmployee(s)...  Asa stockholder, 1 am requesting

that the stockholders be reimbursed from the salaries of responsi-

ble members of upper imanagement as soon as possible for this and

other tidicnlous soverance pavinents. | am also requesting that

this matter be discussed at the upeoming 1997 stockholders' meet-

ings in order fo provent future occurrences OF this type of mistman-

apement and fraud by upper managements off both Alabama Power

Company and The Southern Company,

Fam encouraging all Southern Company Stockliolders to request that
this matter be investipated and aired at the upeoming Stockhold-
crs’ Meeting.  We don't need to feed 900 pound Gorillas that
aven't working i ouv best intercs! ...

Yours very truly,

0. Ny ;fé{’l ?// :

Willia John Nemeth, Jr. - Southern Company Stuckholder 5/8/97

4

Contact the 1IR3 for case information and details. .
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Mo AW, Daniberg, President and CLO
01 Southern Compuny

270 Peachlren Street, NW

Alnty, Goorgia 30303

SUEJECT: . STOCKHOLDERS ARE REQUESTING THAT THE KILLING OF SIC ¢
PROPOSAL BE DISCUSSED AT TIHIS YEAR'S ANNUAL STOCKHOLDERS MEET!NG

Dear Me Danlbetg:

fwrote you and Mt Elmer R Haris, Diesident of Alabama Power Company, in early May, 1997
informing you of large inappropriate severance hayments which were made to ctonies of upper management
whin wote eauaht in sexuat acts af AlPCo's Headauatlers in Birmungham, Alabama. b this earlics
(onespondance, | requesied 2 therough, independent investigation of these improper activities and
payments, and requesied that this matter be discussad ot last year's annual stockholders meeting, Neither
of these requests were honored, E

! have made many tequests for thorough investigativng INo this matter and similat matters of
nasnanagement, conuption, and fraudulent activities al Southern Company and its subsidiaries gver the
yoats, Unfortunately, ali of my requests tor thotough, independent investigations have beon completély
gnoted by Southetn Company's Lpper Management . in an effort to establish a viable mechanism which
would automaticolly investigate these matters, | drafted and submiited my Stockholders’

Investigative Commitiec (SIC) Proposal in the Fall of 1997, Unforlunately for the stockhotders, thé
secicfary of The Southern Company is planning to omit this proposal fiom this year's proxy.

why are the stockholders being disenfranchised of thelr rightz to vote on the SIC propoéal?
Wy s Southeen Company Upper Manageren! continuing to cover up ongoing upper management
mizsmanagement, cortuplion, and fraun?  The stockhoklers are requesting a thotough investigation into the

ledlig f the SIC proposal, and the stockhiolders are requesting that thia matter be cnsc&sed 1horoughiy at
this yeat's slockholders armud} meeing.

If you need additional information, please do not hesitate in contacting me by phone
(205.956.5780) or by wrilten correspandence.

Very sincerely yours,

// //t”,ne/(/ .

\/» Wiz John Nemeth, B
Southern Company Stockhalder

ot ft. Elines B Liartis, President of Alabarna Nower Company
ENCLOSURE: Copy of BIC Proposal

e 500495
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Coaga T T e e e e é\t S 2/(5"\
Moo AW, Daktbery, Precident amid CEOQ IR R
of touthern Company
0 Peachiive Suect, MW
Attantn, Gooigis 300403

SUBJECT: STOCKHOLDERS ARE REQUESTING THAT THE KILLING OF SIC PROPOSAL BE
DISCHSISED AT 1999 ANNUAL STOCKHOLDERS MEETING

ot My, Dablberg:

Fwrote you and Mr. Elimer B Hars, Presides it of Alapama Power Corapany, in early May, 1997, informing you of
lorge inspproprate severance payments which were made to cronies of upper rranagermnent wno wore caught in sexusl acts at
AP s Headguarers in Dieminglevn, Alabame. in my earlior cotrespondence o you regarding thie matler, 1iaguested a
thmmgt't intependent invostigation of thesn improper sativitios ant payments, and | requested that this matter bo discyssed
althe st lwn anovsl sicekhalders cectings. [Attached is [ast vear's Intler raqueating a dicussion at tha stocknoldats'
mmmg | None of these requests wese over honored!  Numerous Inquires Into this matfer have boen corfiplotely
ignored by upper managenment over the fast three (3) yoars, and the stockholders are getting very curfous ebout the
inforingtion manugement has been attempting (o hido from the stockhoidors.

| have tmade many requests for thorough investigatrans inte this matier and simifar matters of mismanagermiont,
cenuplion, and fraudulent activitos at Sotthern Cormpany and its subsidiaries over the yeare, Untarlumtely, all of my
wequests for thotough, indepandent invoetigations Have been completely ignered by Southern Company's Uppar
ttanzazment I an effort to establish 8 vicble mechanism which would uutomatically Investigate these matters, |
thatted and submiticd o Slucknolders’ Investigative Comimittee (SIC) Proposal in the Fall of 1887, This SIC Propesal
ves submitted for placetiont on the 1868 proxy and 1999 proxy tor approval by the stockholders.  Unfortunately far the
wochiwitiers, the Secretaty of The Southern Cotnpany is plarning to omit this propusal from this year's proxy {again}.

Why aic the stockhiolders belng disenfranchised of their rights to vote on the SIC proposal? Whyis
Sonthem Campany Uppar Manageiment continuing to cover up ongoing upper manageiwit Mismanagement, corruption, and
fraud?  The steckhoklins re requesting @ thorough investigation into the killing of the SIC Proposal, and the stockbulders are
leguesling that this mattor bo discussed hotoughly at thic your's sluckhalgers annual meeting. Please schedule a
minimnn of ten {10) ninutes for a discussion of this matfer. The Stockholdere will be providing a speaker ro
inquire why upper management has choseén (o stonewall this mattor for threc (3) years and 1o deap-six afl corpotaty
mnfarmeation regarding requests for Umoly investigation Into this matter, A meaning resporse Is requested,

If you need additional informaliost, please do not hesitate in contacting me by phone
(»05.946.5780) or by writlen correspondence,

Viry sincercly yours,

i) o

Walles i Jehn Nemeth, Jr. /
Vot teren Southern Company Slockhelder

e Mi. Elrner (3 Harns, Brecidont of Alatanta Power Company
FNOLOSURE 1906 Neguest Letter, Investigation of Kiling of SIC Proposal

}ile: H0O0D109




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to matters
arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy rules, is to
aid those who must comply with the rule by offering informal advice and suggestions and to
determine, initially, whether or not it may be appropriate in a particular matter to recommend
enforcement action to the Commission. In connection with a shareholder proposal under Rule
14a-8, the Division’s staff considers the information furnished to it by the Company in support of
its intention to exclude the proposals from the Company’s proxy materials, as well as any
information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of the
statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff of
such information, however, should not be construed as changing the staff’s informal procedures
and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company 1s obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary determination
not to recommend or take Commission enforcement action, does not preclude a proponent, or any
shareholder of a company, from pursuing any rights he or she may have against the company in
court, should the management omit the proposal from the company’s proxy matenal.




To. Mr. Temmy Chistolm - Secretary of
Company The Scuthern Company, Inc

At 1-404-506-0544

Frem: William Nemeath
Company:
Voice: (205)356-5780

Date: 11/14/98
Time: 1:23PM
Pages Including Cover. §

Notes: Comments and Suggestions are appreciated...

j -

Created using PROCCMM FPLUS for Windows 2




ENCLOSURE: Copy of SIC Proposal

File: SC0415




Rt. 11 Box 4393 Lot 603N 7).
Irondale, AL 235210 fﬂ
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Q3707732

Tommy Chisholm, Secretary of
The Southern Company

64 Perimeter Center East
Atlanta, Georagia 30346

SUBJECT: INFORMATION REQUESTED FOR MAKING

STOCKHOLDER'S PROPDSALS AT THE 1993 ANNUAL MEETING
CAND ON THE PROXY1

TOMMY :

I am a common stockholder of the Southern Company.

Please route me the pertinent information for
making 1993 Southern Company Stockholder Propos-—
als at the annual meeting [and on the proxyl.
There are several topics that I would like to
address at the 1392 meeting, and I [nowl propose
Birmingham, Alabama, as the 1993 meeting location.

Yours very sincerely,
] ‘ v
[
Y.

William John Nemeth,

cc file

[n]afalls WS oo} ern 1 n anps
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g4 Penmeter Cerer Sast
Allanta. Gecrgia 303488401
Telaohore 404 38308250

Tommy Chishelm
Sacraiary and Assistart Treasurer

the scuihern glecing 1,3z —

September 16, 1892

Mr. William John Nemeth, Jr.
Route 11 Box 499 Lot 603N
Irondale, AL 35210

Dear Mr. Nemeth:

I've enclosed a copy of the Securities and Exchange Commission rules that address
stockholder proposals -- eligibility, proposal requirements, etc.

The board of directors has not yet announced the location of the 1883 annual
meeting of stockholders.

Sincerely,
TC

Enclosure




\/

Rule 14a-8. Proposals of Security Holders

- (a) If any security holder of a registrant notifies the registrant of
his intention to present a proposal for action at a forthcoming meeting
of the registrant’s security holders, the registrant shall set forth the
proposal in its proxy statement and identify it in its form of proxy and
provide means by which security holders can make the specification
required by Rule 14a-4(b). Notwithstanding the foregoing, the regis-
trant shall not be required to include the proposal in its proxy
statement or form of proxy unless the security holder (hereinafter, the
“proponent™) has comg ied with the requirements of this paragraph
and paragraphs (b) and (c) of this rule:

(1) Eligibility. At the time he submits the proposal, the propo-
nent shall be a record or beneficial owner of at least one percent or
$1,000 in market value of securities entitled to be voted on the
proposal at the meeting and have held such securities for at least one
year, and he shall continue to own such securities through the date on
which the meeting is held. If the registrant requests documentary
support for a proponent’s claim that he is the beneficial owner of at
least one percent or $1,000 in market value of such voting securities of

16
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the registrant or that he has been a beneficidd owner of the secus
for one or more years, the registrant shall make such request withi
calendar days after receiving the security holder propesal and th
proponent shall furnish appropriate documentation within 21 calendar
days after receiving the request. Appropriate documentation
proponent’s claim of beneficial ownership shall include:

(1) A written statement by a record owner or an independent
third party, accompanied by the proponent’s written statement that
the proponent intends to .continue ownership of such securities
through the date on which.the meeting is held: or

(ii) A copy of a Schedule 13D, Schedule 13G, Form 13F, Form 3
and/or Form 4, or amendments thereto, filed with the Commission
and furnished to the registrant by the proponent, provided that such
filings indicate the proponent’s beneficial ownership as of or prior to
the %ate on which the relevant one year pericd commences, and are
supported by: " '

(A) A cop{ of all subsequent amendments reporting a change in
ownership level, 4

(B) The proponent’s afidavit, declaration, afirmation or other

similar document provided for under apglicable State law attesting
‘that the proponent continued to be the

eneficial owner of at least
one percent or $1000 in market value of such voting securities of the
registrant throughout the required one year period and as of the date
of the affidavit, declaration, affirmation or other similar document

-provided for under applicable State law, and

(C) The proponent’s written statement that the proponent in-
tends to continue ownership of such securities through the date on
which the meeting is held. In the event the registrant includes the
proponent’s proposal in its proxy soliciting material for the meeting
and the proponent fails to comply with the requirement that he
continuously hold such securities through the meeting date, the
registrant shall not be required to include any proposals submitted by
the proponent in its proxy material for any meeting held in the
following two calendar years.

(2) Notice and Attendance at the Meeting. At the time he submits
a proposal, a proponent shall provide the registrant in writing with his
name, address, the number of the registrant’s voting securities that he
holds of record or beneficially, the dates upon which he acquired such
securities, and documentary support for a claim of beneficial owner-
ship. A proposal may be presented at the meeting either by the
proponent or his representative who is qualified under State law to
present the proposal on the proponent’s behalf at the meeting. In the
event that the proponent or his representative fails, without good
cause, to present the proposal for action at the meeting, the registrant
shall not be required to include any proposals: submitted by the
Froponent in its proxy soliciting material for any meeting held in the
ollowing two calendar years. : -
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i”\ Timeliness. The proponent shall submit his propesal 5.3
ciently far in advance of the mesting so that it is received by the
registrant within the following time periods:

(i) Annual Meetings. A proposal to be presented at an annual
meeting shall be received at the registrant’s principal executive ofces
not less than 120 calendar days in advance of the date of the
registrant’s proxy statement released to security holders in connection
with the previous year's annual meeting of security holders, except

that if no annual meeting was held in the previous year or the date of

the annual meeting has been changed by more than 30 calendar days
from the date contemplated at the time of the previous year’s proxy
statement, a proposal shall be received by the registrant a reasénable
time before the solicitation is made.

(“L Other Meetings. A proposal to be Dresentﬂd at any meeting
other than an annual meeting specified in oarargraoh (2) (3) (i) of this
rule shall be received a reasonable time before the solicitation is
made.

Note. In order to curtail controversy as to the date on which
a proposal was received by the registrant, it is suggested that
proponents submit their proposals by Certified Mail—Return
Recexpt Requested.

Numbera{‘ProposaLs. The proponent may submit no more
than one proposal and an accompanying supporting statement for
inclusion in the registrant’s proxy matenaﬁs for a meeting of security
holders. If the proponent submits more than one proposal or if ne
fails to comply with the 500-word limit mentioned in paragra
(b)Y (1) ofthls ru]e he shall be provided the opportunity to reduce ti
items submitted by him to the limits required by this rule, within 14
calendar days of notification of such limitations by the registrant.

(b) (1) Supporting Statement. The registrant, at the request of
the proponent, shall include in its proxy statement a statement of the
proponent in support of the proposal, which statement shall not
include the name and address of the proponent. A proposal and its
supporting statement in the aggregate shall not exceed 500 words. The
supporting statement shall be furnished to the regxstrant at the time
that the proposal is furnished, and the registrant shall not be responsi-
ble for such statement and the proposal to which it relates.

(2) Identification of Proponent. The proxy statement shall also
include either the name and address of the proponent and the number
of shares of the voting secumty held by the proponent or a statement
that such information will be furnished by the registrant to any
person, orally or in writing as requested, promptly upon the receipt of
any oral or written request therefor.

(¢) The registrant may omit a proposal and any statement in
support thereof from its proxy statement and form of proxy under any
of the following circumstances:

18




(1) If the %ropossl is, under the laws of the registrant’s domicile.
not a proper subject for action by security holders;

Note. Whether a proposal is a proper subject for action by
security holders will depend on the applicable State law. Under
certain States’ laws, a proposal that mandates certain action by
the registrant’s board of directors may not be proper subject
matter for shareholder action, while a proposal recommending or

requesting such action of the board may be proper under such
State laws. '

(2) If the proposal, if implemented, would require the registrant
to violate any State law or Federal law of the United States, or any law
of any foreign jurisdiction to which the registrant is subject, except
that this provision shall not apply with respect to any foreign law
compliance with which would be violative of any State or Federal law
of the United States;

(3) If the proposal or the supporting statement is centrary to any
of the Commission’s proxy rules and regulations, including Rule 14a-8,
which prohibits false or misleading statements in proxy soliciting
materials; '

(4) If the proposal relates to the redress of a personal claim or
grievance against the registrant or any other person, or if it is designed
to result in a benefit to the proponent or to further a personal interest,
whlich benefit or interest is not shared with the other security holders
at large;

(5) If the proposal relates to operations which account for less
than five percent of the registrant’s total assets at the end of its most
recent fiscal year, and for less than five percent of its net earnings and
gross sales for its most recent fiscal year, and is not otherwise
significantly related to the registrant’s business;

(6) If the proposal deals with a matter beyond the registrant’s
power to effectuate; ‘

(7) If the proposal deals with a matter relating to the conduct of
the ordinary business operations of the registrant;

(8) If the proposal relates to an election to office;

(9) If the proposal is counter to a proposal to be submitted by
the registrant at the meeting;

(10} If the proposal has been rendered moot;

(11) If the proposal is substantially duplicative of a proposal
previously submitted to the reEistrant by another proponent, which
proposal will be included in tt
meeting;

(12) If the proposal deals with substantially the same subject
matter as a prior proposal submitted to security holders in the

19
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registrant’'s proxy statement and form of proxy relating to any ans
security holders held within the precedin

5 IOng 0
or special meeting of
ay

calendar years, it may be omitted from the registrant’s proxv material
relating to any meeting of security holders held within three calendar
years after the latest such previous submission; provided, that:

ol
e e,

(i) If the proposal was submitted at only one meeting during

such preceding period, it received less than three percent of the tota
number of votes cast in regard thereto: or

(ii) If the proposal was submitted at only two meetings during
such preceding period, it received at the time of its second submission
less than six percent of the total number of votes cast in regard
thereto; or

(iti) If the prior proposal was submitted at three or more mest-
ings during such preceding pericd, it received at the time of its latest
submission less than 10 percent of the total number of votes cast in
regard thereto; or

(13) If the proposal relates to specific amounts of cash or stock
dividends. :

(d) Whenever the registrant asserts, for any reason, that a prope-
sal and any statement in support thereof received from a proponent
may properly be omitted from its proxy statement and form of proxy,
it shall ﬁlfe with the Commission, not later than 80 calendar days prior
to the date the definitive copies of the proxy statement and form of
proxy are filed pursuant to Rule 14a-§, or suci shorter period prior to
such date as the Commission or its staff may permit, six copies of the
following items: (1) the proposal; (2) any statement in support
thereof as received from the proponent; (3) a statement of the reasons
why the registrant deems such omission to be proper in the particular
case; and (4) where such reasons are baseé)' on matters of law, a
supporting opinion of counsel. The registrant shall at the same time, if
it gas not already done so, notify the proponent of its intention to omit
the proposal from its proxy statement and form of proxy and shall
forward to him a copy of the statement of reasons why the registrant
deems the omission of the proposal to bé proper and a copy of such
supporting opinion of counsel.

(e) If the registrant intends to include in the proxy statement a
statement in opposition to a proposal received from a proponent, it
shall, not later than 30 calendpa: days prior to the date the definitive
copies of the proxy statement and form of proxy are filed pursuant to
Rule 14a-6, or, in the event that the proposal must be revised to be
includable, not later than five calendar days after receipt by the
registrant of the revised proposal, promptli:l forward to the proponent
a copy of the statement in opposition to the proposal.

In the event the proponent believes that the statement in opposi-
tion contains materially false or misleading statements within the
meaning of Rule 14a-9 and the proponent wishes to bring this matter
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to the attention of the Commission, the proponent should promptly
- provide the staff with a letter setting forth tie reasons for this view
and a copy of the statement in opposition, and at the same time
promptly provide the registrant witg a copy of his letter.
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01/08/93

Me. Hilliam B. Hutchins, II1I, Treasyrer
Chairman, Administrative Committea
Alabama Power Company

Biraingham, Alabama 3271

SUBJECT: SEVERED EMPLOYEE REQUESTS TIMELY SEVERANCE PAYMENT

Dear Mr. Hutchins:

RECAPPING: Todate - 1 have clearly pointed cutt (1) discrepancies related to the "volun-
tary severance pregram” that endad on 2/23/32; (Z) errors in the timing of the inveluntary severance program
(3) and serious discrepancies related to employee evaluation, selection, and promotion processes {i.e., South-
ecn Company’s and its APCo subsidiary’s Human Resources Systeml. I have written ARCo (and the Southern Compa-
ny’s CEDI numercus letters in ordar to settle this matter [these correspondence documents have included nota-
rized and signed voluntary and the inveluntary severance release formsl, The correspondence log itsalf is now
over four pages long!  The enly excus2 AFCe can provide for the non-payment of my [inveluntaryl severance
package Is that the release form waz nat received by May 22, 1972 - AFCo’s own "self impesed” termination date
for the program. It is ironic that AFCo’s [first] response to me dated May 18, 1592, and received on May 2!
1992, *SAID NOTHING ABCUT THE TERMINATION OF THE INVOLUNTARY FROGRAM!"™ 1 had written several latters to fr. 7.
Ho Jones [AFCo WP1 and other APCo [and Southern Company Dfficers) in the threx week period prior to the "magi-
cal” date of May 22, 1592,  After more correspandence with various Southern System and AFCo parties, it was
Mro Jones’s Tetter to Hr, Melton dated of July 31, 1992,

that indicated that the involuntary severance progran
bad ended - "QUITE A LULL from the Fagical 05/22/92 gate!”

Recently, 1 have been corresponding with you and Mr, T. E. Chappell [both on the AFCo
Administrative Committeel, and I have brought te your attention several cases indicating that various Human By
Resources Groups [of the Seuthern System] have not been respansive to those employess that have pointed out o
deficiencies in the employee selection, evaluatian, and promotion process over the years. (For more details
concerning this subject, see my letters dated 4730792, §/0%/72, 11/30/92, and 12/07/92.]

According to the recent response (that I received] from Me. Chappell, it appears that your
committee is not performing any indepsndent investigations with regard to this matter, I believe my (tocatel
correspondence has provided you with sufficiznt leads to investigates (1) lack of employee selection, evalua-
tion, promotion system tased on merity (2] deficiencies in the quality audits programy (3) lookism replacing
substance in quality programs; (4) deficizncies in-the procurement and surveillance programs; (5) deficiencias
in specification devalepment and review precesses  etc. See my letters dated %/20/92 and 5/09/92 for more
information. I really dun”t know the reason for your commiftee’s inaction. What has tisd your hands in this
natter? Is your inaction caused by a dereliction of cuty (I goubt this scanirie), or is this inaction caused
by coercion imposad by powsrful membees of "Upper Management.” Is this "inaction" a device to preservs the
status quo a little longer, or is this "inaction” simply a matter of ignorance? My guess is that Upper Mznage-
ment is still trying to punish and torture the BZARER OF FAD MEWS (although management’s press releases say
they are open minded - I believe the old SOF “punish the bearer of bad news” is still the order of the day]

AFCo”s [and the Southern Company”s) handling of this problem has caused me painful [znd
unnecessary mental anguish] because of their refusal to seriously investigate themselves and their continuil
refusal to pay a severance payment to a2 “laid of f" [severed] employee that sought to improve the system. The
primary culprit in this ceime is the employes evaluation, selection) and promotion system, which allows “Upper

- Management™ the power o place whoever they desire in technical and managerial positions - regardless of the
applicant”s quaiifications. Because of the present Human Resources System, "uncennected employaes” are system
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atically discriminatad agatnst (oo, by rag2, oy s27, by 0030 (1 wmey aonlying For 1 gad pasitiin, (0
when beiag evaluatad for a jad ojA':zon, g L3F when ferng fensidseed for 3 grometinn funnanneied e
pioyee™ is gefined here fo b2 unconascied th management dy kinehre Laseatizad ar somial ties (huddyisel, faoay
case, [ was "laid off* so that “coanectad” employzes and “younger" employess could remain in their jods or he
hired Ci.e., merit had littl

a to do with the selection process), Ta pawe 3 bdad sttuat
empioyees”™ are hampered in thetr atlenpts to transfer fo olher Seuthern Systen subsidgia
Southern Company Service 1n my casel. Alse, "untonnscted employsss”

1on worse, "unganneciadg
r12S oF groups (e.g.

ir2 oot constdered for positions Helow

their current job positicn although they may request in writing to be ¢ansidered For

1 position at a reduction
in salary.  Several yaaps price to my severands,

Dapplied for maay obher positions (¥hat 1 was very well

qualified to perform] throughout the Scuthern System [and 3 goad nwmb er of *\acﬂ no<1t'v s

In an efrort to leave the fruystrating "Quality Assurance-Foesition”

Southern Syc e Maragement’s assumpltion that "everybody Ras been traalad and evaluaxad fa
“layoffs” 1s lacscrecks

: AR I
npaid a Jawer sala 74

The minagement style and ethical cenduct of Southern System execubives is In immediats
need of ravision, Instead of penaiizing employees that make sugoestinns,

management should sat up a viable
employee suggestion system that rewards (both financially and with rescoanition] employess that show incentive,

This system should allew suggesticons to b: made by 2wy employes [including members of management) abont any
subject, activity, or process ralated to the Seuthern System. See the enclasad "Hhat’s On Your Mind?” sugges-
tion questionniire develaped and used by Central Bank of the South. Fleise note that Central Bank’s blank
suggestion questionnaires are strategically and conveniently located throughout their offices (e.q., in the
restrooms, etc,), Alsc, note that the Central Bank sugaestisn program doesn’t attempt to confine or restrict
an employz2e’s creative ensrgies. The Southern System should adept seme of the attributes of the "Moterola”
minagement style. [S52e the recent article in the "Wall Street Journal."] Southern System’
bacome "less aristecratic” and they need to bacome more "thick-skinnad." Our highly paid Upper Management
should be ashamed to be reacting to beneficial, proactive suggestions in an aristocratic manner. Cuereatly,
Southern System manzgement Tacks "the cult of cnnflxct" that is essential to quickly identify and fix mistakes
and problems. Matter of fact, the
words "“problem" and "mistake” - neo

s management nsed fo

current Southern System mapagement have a phobiz concerning the use of the
wander many small prodblems have grown to becomz big problems! Currently,
small problems are swept under the rug until they can’t be ignored any longer! The Southern System should
immediately adopt viable ETHICAL CODE OF CQHDUCT - MOT JUST A SHELF COCE - BUT A CODE FOR ALL THE EMFLOYES
CINCLUDING MANAGEMENT] AND A CODE TQ BE USED I ALL DAILY WORK ACTIVITIES, The uurrent!y practiced [de fact 03
Machiavellian Code should be replaced by a Code based on the teachings of Immanuel Kant. These changes
management style and ethics are essential if the Sauthern System expects to syrvive in the environment
century capitalism. Today, too many people are starting to recognize that “the King [i.e., Lpper tanagemen
is paked.” Management has forqotten that ome of its main corporate functions is one of s:ztting a goend role
model for ofher employees, and this role model includes setting d2sirable corporate “attitudes touard feilow
employeas.™ While [in the short runl the current Kachiavellian Ethical Code enhances the statuses of various
- membars of Upper Management, it does cokb bepefit the Southern System [2s a wholel in the long-term. Employszes
will be much more productive under a management that respects employess as individuals {i.e., as an end in
themselves] instead of just tools to perform some task [and zre to be thrown away when the task 1s completedl.
Because no business can survive leng u‘\hout qualeled dedicated employeﬂs an ethical cede based on the
teachings of Immanuel Kant should be rapidly drafted and adepted te allow the Southern System te survive in
this new era of 2110 century capitalism. Employses, who are the Southern System’s most valuable asset, must be
nurtured if the Southern System avpects to prosper in the long run.
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Baced on my treatmesnt, I den’t believe that [rurrent] Southeen System Management is czpa-
ble of changing their Human Resources Frocesses without some “outside” help - there is just too much vastad
interest in maintiining the status quo. Fre
Y
4
2f

Hil

sant Southern System Managzment seems to have the need to surcsund
[ am going to be part of that outside force that nudges Managiment
fiart will attract other individuals {s.g., shareholders, members of
stam Exployses, Public Service Commissioners (F3C), RATE-FAYERS (our

and ather interested groups, and will ultimately gain momentum, 2nd
Tection, evaluation, and promction system based on merit throughout the
Southern System. Lang-term preductivity and sfficiancy gains can only be realized: {1) if a work force is not
afraid to voice its opiniens land make cuggestiens] and {2) if Management is “thick skinned” enough o Jistan,
evaluate, and act on their emplayses

themselves with “yes" people, Foctunatel

,
in the right direction. Hopsfully, tiis
Southern Systam Management, Southsrna Iy
customers), government officials, zic.]

finally resuit in an equadbls zmployse s2

sygoestions (or at lTeast response proactively to their employess sugges-
tionsl. A more qualified work force and management will also reduce the cost of the Southern System”s




roducts to its customers (fhe rate-payers), and this increased efficiendy snaould alsy sahance ths Sooivar

?

Systea’s profitadility. Instesd of hiding their arstakes, fanajemsnt can actually adait theie musianes and
>

8

hus fearn from thea.

To nudge you in the right oirection, 1 am planning Yo distridute 3 series of “short sto-
ries® concerning perpetual prodlem areas in the Southern System. Fortunately, others [who share ay concerns in
this matterd have offered to act as editars in this endeavor which should prevent my prosa from becoming adnor~
milly terse. These short storias will be dictridbuted to you and the other members of Southern System with whon
I have been in regular correspondence aver the Tast few months, These stories will "flesh out )™ clarify,
illuminate, and support those allzgations that [ have made tedate,

I order to forestail anymore "stonsuwal
ing" concerning this matter, [ am routing copies of these short stories to Vice President Al Gore [hecaus
his energy backgroundl and the (n2w) Secretacy of Energy, Ms. Hazel 07Leary, The first short story is

to recant AFCo Rallroad projacts, and this stary will be larqely concerned with shartconings related to

specifications le.q., development, revisw, approval, updating, etc.) and (2) surveillance‘dperations

k¥
=
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[ reqret airing Southern Systen’s "dirty linen™ in public, but {todatel you have not given

I would prefer that managecsnt do its job and put your cwn house (the Southern Systeml in
order ~ otherwise, the stockholders and rate-payers might question the nead for some of the meabers [of man
mentd presence. Sesking 2 fair solutien to this matter have been extremely painful for me, but I beiieve i
my duty to ensure that steps are taken to get the system back on track.

me any othar option.
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Since you have refuzed teo settle this matter by paying me the involuntary sattlement in 2
‘timely matter Twhich I-only agresd to arcept te zxpedife the settlement of this matter], I hereby revoke the
acceptance of the involuntary setilemsnt after Jaauary 12, 1973, Since my costs (e.g., psychological and
firancial) have continued to escalate in this mattse, I heredy reveks the acceptance of the voluntary sesverincs
package after January 26, 1973, The tantative cests for settlement, after January 26, 1973, will be the volun-
tary severance package plus Mir. Jones’s rate of salary beqinning on 04703/92 and continuing until the piayment
‘is received - this iz only fair since [ have been forced to perform his duties.

I plan to increase the prierity of this matter until it is fairly settled, and 17 I don’t
get some positive, preactive fezdback from Seuthern System’s Management In the pear future, 2 direct appeal to
the rate-payers will be made.

fours very sinterely,

ittt Py e

William Jdohn Nemeth, dJr.

(without the enclosure]

cc Vice President Al Core
Ms. Hazel 07Leary, Secretary of the Department of Energy
Me. Jimmy Evans, Attorney General of Alzbama
Alabama Fublic Szrvice Commission (FST)
Mr. Edward L. Addison, CEQ of Southern Company
Seuthern Company’s Beard of Directors
Me. T, H. Jones, Szniar Vice Presidant APCe
Mr. T. E. Chappell, AFCe Administrative Committes
Mr. David Andrews
file(2)

ENCLOSURE Central Bamk of the South’s SUGGESTION QUESTIQMNAIRE
entitled "What’s On Your Mind?”
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Irendale, ARlapama
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Tommy Chisnaolm, Secretary and Aszistant Trezsurer

Tihe Zouthern Company

L4 Fervimeter Ceznter East

Arlanta, Georgla SQI4LE—AG0]

SURBJECT: 1793 STOCKHOLDERS” FROFPCGSAL

ODear TOMMY THIZHOLMS

GENERAL INEORMATION

I, Wiltliam John Nemeth, Jdr., [residing at the above address of
this letter] reguest that the enclaesed STOACKHOLDER S PROPOSAL concern-—
ing the establishment Corporate Employee Merit System L[EMIIT be pro-
poged at the 1992 Annual Stockhaolders Meeting of the Zouthern Company
Cand on the 1993 Fromyl, and be stronaly supported by the Board of
Directors.

ELIGIBILITY

I Cwilliam Jobn Nemeth, Jr.d am 2 helder of the Southern Tompany
Common Stack. For details concerning my current stock ownershin, see¢
Attachment #1 [my recent Emplovee Ztock Qunership Flan STtatementl and
Attachment #2 (my recent Employee Saving Flan Statementl. If yaou
desire more infarmation concerning Attachments #1 or #Z, please con-—
tact Mr. Randall Wells at Alabama FPower Co. Alsa, I wwn 10 shares of
Southern Company Common Stoeck [outeightl, and ifs certificate identi-
ficatian number is ICZPT7IEZ [CUSIF =42327 10 71. This certificate
is dated Jduly 21, 19%1. As you can determine, my past Le.q., I have
ciantinually owned Scuthern Company Common Stock for many yearsd znd my
current stock ocwnershlp exmceed the S1000 limit necessary to made a
stockholder’s proposal. '

!

My draft 1 of this proposal follows on page Z.
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gEsCebsal

The Zouthern Company (SCol shall immediately estatlisn a vianle
EMFLOYEE MERIT 3YSTEM (EM3I that shall be applicable to all thne grouns
and subsidlaries that maike up the Sauthern System. This EMT spai) b;
applicable ta all employees That are 0ol WOrKINGg Under & unlon con-
Tract. Note: this progposed EMS shall 1n no way be comstrusd 2z as-
feoting Any government approved atffirmative action rograms, but
rather this EMI 18 proposed to systematically amoprave The long=-term
employee base of the Southern System. Thne primary function of the SM3
shall be to systematically abolish future and alleviate the present
and pa st effects of age epotism, and buddyism discrimination prac-—
ticed by the SCo during the present douwnsizing and during the 1%%% and
1792 downsizing. :

The Management of the SCo shall immediately develop, draft,
review, approave, and implement this EMS which shall establish an
employes evaluation, selection, and promotioen system based op merit.
In order to keep Management responsive to the EMS, the developed
program shall contain “"substantial” penalties for Members of Manage-—
ment that are found guilty of viaolating the system ihe developed
EMS shall conmtain procedures that provide a mechanism ta review the
actions of management concerning the termination, selection, evaliua-
tion, or promotion of emplayee(s), and thesws pPOCchPeS shall be
applicable to those employees terminated in 19¥1 and 199z, The de-
veloged EMIZ shall establish and support the farmation of Employee
Merit Review Committees [(EMRCs] to review the actidns of man~‘eme1t
and resolve the complaints of employees. Each EMRC shall consist of

12 members of which no mere than 4 can be supervisory or managerial
persoennel. A egquatable system shall be established to randomly
select the EMRC members. The EMRC member selection process shall
publicly pasted. Any employee can reguest that an EMRC review an
egmployment issue, and the decision of the EMRC is final and can only
e averturn by oCn & Beoard of Directors. Also, employees severad
during 1991 and 1992 can use the EM37s EMRCs to review their termina-
tiaen, and the EMS shall assess penalties against guilty members of
managemaent Lwho are found to be guilty of discrimination or bad judg-
and these penalties shall be immediately paid tao the t

mentl, arfect
terminated employee(s).

b

d

it

A

The EMS shall gstablish a computer
maintain each emplayee’s record L[ER]J,

database system
and each database

that wil)
entry Cor

recordl shall contain the following inmformation [i.e., database
fleldsl: work recoprds (e.g., appraisals), experience (including edusa-
tion), and interests (or special aptitudes) of the employee. This
system shall 2llow ERs To be raglidly Rccessed for u:dafznq, viewinsg,
etoc. The EMS shall specify who can view an employee’s database =niry,
but 1in 21l cases the emp1oyee shall immediately be given a printed
copy of his/her ER upon reguest. An employee shall be able to reguest
that an EMRC review dlquLEd information in their ER. Employ=zes shall
be required to reaffirm or update their ER at Jeast once a year. dJob
d=scr1pt1nn< shall alse be maintained in a similar system, and job
descriptions shall be reaffirmed or updated at least cnce a year.

o
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Trhe propoesal s word Count 1s Tess than SO0, My U rent o

miahnh meed A lirttle e@ditorial work, amd 1 me

hl
Cogpie days, otherwise please place the Curcent propisal
Feoxy.

Flease advise me of any other ars
aorder to Jet this proposal on the 1%
contact me by weriting or by <calling
‘ I am outl,

-t

message 1

)

A Stockholider of the Socuthern Company,

(lf it Joed,

William Joho Nemeth, Jr.

T Securities and Exchangs Commissicon (SEC)
1le '

-+

ENCLOSURES: ATTACHMENT #1 [ESOF STATEMENT]
ATTACHMENT #2 [SAVING FLAN STATEMENT]



PARTICIPANT ON-LINE REPORT GENERATOR
FUNCTION: I FORMAT: ESOPDS PARTICIPANT ID: 420666964
** EMPLOYEE STOCK OWNERSHIP PLAN **

NEMETH JR, WILLIAM JOBN SOCIAL SECURITY NO.: 420-66-6964
: VALUATION DATE: 07/31/92
YOUR TEFRA ELECTICN PARTICIPATION DATE: 12/31/82

ON FILE IS: YES.

UPON TERMINATION, YQU WILL RECEIVE FROM THE SOUTHERN COMPANY ESOP:

CASH TO BE PAID: 41.79  THIS AMOUNT VILL BE TAXABLE AS FOLLOWS:
FED WITHHOLDING: 0.00 .
AMOUNT OF CHECK: 41.79  TOTAL VALUE OF CASH & SHARES: 10,646.79
LESS
IN ADDITION YOU WILL RECEIVE: EMPLOYEE CONTRIBUTIONS: 534.00
LESS
280 SHARES OF STOCK UNREALIZED APPRECIATION ON
VITH A TOTAL VALUE OF: 10,605.00 280  SHARES DELIVERED: 4,803.865

& A TAX COST BASIS OF: 5,801.35

EQUALS NET TAXABLE INCOME: 5,309.14
*% THIS STATEMENT IS FOR PLANNING PURPOSES ONLY **

WINDOW ID: WINDOW:
END OF DATA FOR SELECTED PARTICIPANT
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PARTICIPANT ON-LINE REPORT GENERATOR
UNCTION: I FORMAT: DISSTH PARTICIPANT ID: 420666964
*% EMPLOYEE SAVINGS PLAN **

rry

IN ADDITION YOU WILL RECEIVE 825  SHARES OF COMPANY STCCK
WITH A TOTAL VALUE OF 31,246.88 AND A TAX COST BASIS OF 20,238.71

NET TAXABLE INCOME FOR THIS DISTRIBUTION IS CALCULATED AS FOLLOWS:

TOTAL CASH TO BE PAID: 61,057.65

PLUS VALUE OF SHARES DELIVERED: 31,246.88

LESS EMPLOYEE AFTER-TAX CONTRIBUTIONS: 1,079.00
- LESS UNREALIZED APPRECIATION ON

SHARES DELIVERED: 11,008.17

EQUALS NET TAXABLE INCOME: 80,217.36

*% THIS STATEMENT IS FOR PLANNING PURPOSES ONLY **
VINDOW ID: WINDOW:

END OF DATA FOR SELECTED PARTICIPANT

HAQ%MT‘ ")




R ST

10FD- 94 ¢og e,\mrﬁ@ \su?&*q

~ T M\w,*)\rw\_v YNNG )
rs§m§L\ ANThsess s oo N?s*wSNWJ

w oy m,,;\U \,S\S\\QN

¢G'Cs
FLif i)

IH T 1y
GG

M R T E IRy
":...

WO

e

ELS QTR 952 d

 oyoperay

I+
7'



v L
® R \ L
{ I/‘DJ (! i ¢ M T
AN ’ N A
\!\' N i \,L‘ . d Xy .}‘_",.L_QL"") J
3 {“L/v\ ~ ﬂvx s S )I\],t’;w ‘C‘/j

Tommy Chisholm
Secretary and Assistant Treasurer 1he SOULRern eerie 3yaiam
w2 53 ern gecing sysiam

January 15, 1993

Mr. William John Nemeth, Jr.
Route 11, Box 499, Lot 603N
Irondale, Alabama 35210

Dear Mr. Nemeth:

We received your shareholder proposal on January 14, 1993, for consideration for
inclusion in Southern’s 1993 é)roxy statement. In accordance with proxy rule

142-8(a)(3)(i) - copy attached, the deadline for receipt of proposals for the 1993 proxy -
statement was December 15, 1992, which was set forth in the proxy statement, last

year. Therefore, we will retain your proposal for consideration for inclusion in the
1994 proxy statement. :

Sincerely,

TC/ma

Attachment

bee: \ Arthur P. Beattie
W. Bruce Hutchins, III
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sgistrant within the following time periods:

(i) Annual Meetings. A proposal to be presented at an annual
mesting shall be received at the regstrant’s principal executive oBce
not less than 120 calendar days in advance of the date of the

registrant’s proxy statement released to security holders in connection
with the previous year’s annual meeting of security holders, sxcept
that if no annual meeting was held in the previous year or the date of
the annual meeting has Been changed by more than 30 calendar days
from the date contemplated at the time of the previcus vear’s proxy
statement, a proposal shall be received by the registrant a reasonable
time before the solicitation is made. '

(il) Other Meetings. A proposal to be presented at any meeting
other than an annual meeting specified in paragraph (2)(3) (i) of this
rule shall be received a reasonable time before the solicitation is
made.

Note. Inorder to curtail controversy as to the date on which
a proposal was received by the registrant, it is suggested that
proponents submit their proposals by Certified Mail—Return
Receipt Requested.

(4) Number of Proposals. The proponent may submit no more
than one proposal and an accompanying supporting statement for
inclusion in the registrant’s proxy materials for a meeting of security
holders. If the proponent submits more than one proposal, or if he
fails to comply with the 500-word limit mentioned in paragraph
(b)(1) of this rule, he shallbe provided the opportunity to reduce the
items submitted by him to the limits required by this rule, within 14
calendar days of notification of such limitations by the registrant.

(b) (1) Supporting Statement. The registrant, at the request of
the proponent, shall include in its proxy statement a statement of the
proponent in support of the proposal, which statement shall not
include the name and address of the propenent. A proposal and its
supporting statement in the aggregate shall not exceed 500 words. The
supporting statement shall be furnished to the registrant at the time
that the proposal is furnished, and the registrant shall not be responsi-
ble for such statement and the proposal to which it relates.

(2) Identification of Proponeni. The proxy statement shall also
include either the name and address of the proponent and the number
of shares of the voting security held by the proponent or a statement
that such information will be furnished by the registrant to any
person, orally or in writing as requested, promptly upon the receipt of
any oral or written request therefor.

(c) The regstrant may omit a proposal and any statement in
support thereof from its proxy statement and form of proxy under any
of the following circumstances:

18
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; lrcndale, Alabama 35210

1/18/83

Tommy Chisholm, Sscretary and Assistant Treasurer
The Southern Company

g% Psrimater Cantar East ‘

Atlanta, Georgia 30345-6401

SUBJECT: 19393 STOCKHOLDERS' PROPOSAL  ** Draft. 2 *** Cand a
general cleanup of my original letter]

Deac TOMHY CHISHOLM:

GENERAL INFORHMATION

I, William John Nemeth, Jr., [residing at the above address
of this letter] request that the enclosed STOCKXHOLDER'S PROPOSAL
concerning the establishment Corporate Employes Merit System
{EMS] be proposed at tha 13883 Annual Stockholdars Meeting of the
Southern Company [and on the 1832 Proxyl, and bhe strorgly sup-
ported by the Board of Directocs. -

ELIGIBILITY

I CWilliam John Nemeth ~Jr.J am a holder of the Southern
Company Cammon Stock. For detalls concerning oy current stock
pwnership, sz Attachment #1 [my recent Employee Stock Cwnership
Plan Statemant] and Attachment #2 Umy recent Employee Saving Plan

Statementl. If you desires more information concerning RARttach-
ments #1 or #2, please contact fir. Randall UWells at Alabama Pouwser
Co. Alse, I cwn 10 shares pf Southarn Company Common Stock

Coutrightl, and ‘its certificate identification number is SCB37S82
(CUSIP B42587 10 71. This cartificates is dated July 31, 13si.
As you can determine, my past {e.g., I have continually cwned
Southern Company Comman Stock For mang -yearsl and my currant
stock ownership exce=ds the SIOOO limit necessary to make a
stockholder's proposal.

My draft 2 of this propecsal Follows on page 2 [draft 1 was
dated January 9, 13833.

~

S RECB. TC  Jan2® 1933
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The Managament of the SCO
raviesw, approve, and implement this ENS that shall sstablish an em-—
plouyee svaluaticn, salection, and promaotion system bzased on merit. In
crder tc keep Naragement respeonsive to the ERNS, the desveloped pr
shall ccntain "substantial” penalties for Members of Managemesnt
are found guilty of violating the systam,. The develop=sd ENS sh
-contain procedures that provide a mechanism to revisw tha acticn
management cancerning the termination, selection, evaluation, or
promotion of smployes(s), and these procedurss (alsol shall e ap-
plicable to those employees tsrminated during 15835-13832 time pericd.
The developed EMS shall establish and support the formation cof =
g2 flerit rRevisu Committeses [(EMNRCs] to review the acticns of mana
and resclve the complaints cf smployees. Each ENRC shall consi
12 members of which no morz than % can b2 superviscry o manageri
parsannesl, An esquitable systam shall be esstablishsd to randomly
select the EMRC members. The ENRC member sslection procsss shall bs
publicly posted. Any employe= shall be able te reguest that an ERNRC
review an employment issus, and the decision of

shall immediately davelop, draft,
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the EMRC shall be
Final, and this decision can gnly bs overturn by SCO’'s Beoard of Dicesc-
tors. Also, 2mployeses savered during the period 138838 through 1832,
shall be able to use the ENS’'s ENRCs to reviesw their terminaticn, and
the ENMS shall provide for substantial penalties to bz lavied against
gullty members of manags=ment [who are found to be guilty of discoimi-
nation cr bad judgmentl, and thess penalities shall be immediataly paid

to the affectad, terminated employesels).

The EMS shall establish =z comput=r database systsm that will
. maintain each aemployee’s record [ER3, and each database entry [i.=.,

racord) shall contain the following information (i.a., databass
fieldsl: waork records (e.g., appraisals), experience (including esducza-
tion), and intsrests (or!special aptitudes) of tha employessa. This
system shall allow ERs to be rapidly accessed for updating, viszuing,
gtc. The EMS shall specify who c2n visw an employss’s databass =ntmy
but in all casas the empldyee shall immediately be given a printed
copy of his/her ER upon regusest. An emplcyee shall bz ables to ragusst
that an EMRC review disputed informaticn in their ER. IZImployees shall
be required to rzaffirm or updats their ER at least cnce = géar. Jcb
descriptions alsoc shall be maintained in a similar system, and Jjcb
descripticns shall ke rezaffirmaed cor updated at least cnce a ysar.
~ [*End of Propcsal®l] )




Al e Dl Q L D WL

“luoLUUne 13 4A8SS Than suu Ny CUTTEnNt Sronme
might (stilll) need a little editorial werkx, and [ might submis Dras
in a couple cays, ctherwise plzase place the curcent procosal 's dra

cn the 1883 Proxy.

IS

crder to get this proposal an the 1883 Stockholder’s Proxy. Flease

contact me by writing cor by callxng (2053-3955-5780 (pleass l=ava
message: if I am aout].

Please advise me cf any other acticns that [ neesd to taks in

~

A Staockholder of the Southarn Company,

WW%LW% o

William Jchn Nemeth, Jr.

cc Securities and Ex”hang= Comml351cn (SEC?
File

ENCLOSURES: ATTACHHMENT #1 CESOP SIATEMENT]
ATTACHMENT #2 [SAVING PLAN STATEMENTI

{These enclosures were provided with the orlglnal lette' dated
01/03/83, but these attachments are not attached to this revisign

to the propasal. If you desire ancther copy of the attachmesnts,
please Feel free to contact me.]
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Secrelary ang Assisiant Treasurar :
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January 26, 1993

Mr. William John Nemeth, Jr.
Route 11, Box 499, Lot 603N
Irondale, Alabama 35210

Dear Mr. Nemeth:

Your stockholder proposal dated January 19, 1993 - which revises your prior proposal
that was dated January 9, 1993, and received by us on January 14, 1993 - was received,
today, for consideration in Southern’s 1993 proxy statement. As described in my letter
to you of January 15, 1993, in accordance with Froxg rule 14a-8(a)(3)(i), copy
enclosed, the deadline for receipt of proposals for the 1993 proxy statement was
December 15, 1992. This information was.set forth in the proxy statement of last

. year. Therefore, we will retain your revised proposal for consideration for inclusion in
the 1994 proxy statement.

Sincerely,

TC/m

Enclosure
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(i) Annual Mzetings, A pro;osal to De presented al an annu:

<9 Y
ng shall be received at the registrant’s principal executive oBce

meeti ' ive odices
not less than 120 calendar days in advance of the date of the
registrant’s proxy statement released to security holders in connestion
with the previous year's annual meeting of securty holders, excent
that if no annual meeting was held in the previous year or the date of
the annual meeting has been changed by more than 20 calendar davs
from the date contemplated at the time of the previous year's proxy
statement, a proposal shall be received by the registrant 2 rzascnable

time before the solicitation is made.

(ii) Other Meetings. A proposal to be presented at any meeting
other than 2n annual meeting specified in para’gTaph_(a) (3) (i) of this

rule shall be received a reasonable time before the solicitation is
made. '

Note. Inorder to curtail controversy as to the date on which
a proposal was received by the registrant, it is suggested that
proponents submit their proposals by Certifed Mail—Return
Receipt Requested.

(4) Number:{?roposal.s. The proponent may submit no more
than one proposal and an accompanying supporting statement for
inclusion in the registrant’s proxy materials for a meeting of security
holders. If the proponent submits more than one proposal, or if he
fails to comply with the 500-word limit mentioned in paragraph
(b)(1) of this rule, he shall be provided the opportunity to reduce the
items submitted by him to the limits requ'u-eg by this rule, within 14
calendar days of notification of such limitations by the registrant.

(b) (1) Supporting Statement. The registrant, at the request of
the proponent, shall include in its proxy statement a statement of the
proponent in support of the proposal, which statement shall not
include the name and address of the proponent. A proposal and its
supporting statement in the ageregate shall not exceed 500 words. The
supporting statement shall be furnished to the registrant at the time
that the proposal is furnished, and the registrant shall not be responsi-
ble for such statement and the proposal to which it relates.

(2) Identification of Proponent. The proxy statement shall also
include either the name and address of the proponent and the number
of shares of the voting security held by the proponent or a statement
that such information will be furnis{ned by the registrant to any

person, orally or in writing as requested, promptly upon the receipt of -

any oral or written request therefor.

(¢) The regstrant may omit a proposal and any statement in
support thereof from its proxy statement and form of proxy under any
of the following circumstances: _

18
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02/08/33

BOARD OF DIRECTORS OF THE SOUTHERN COMPANY

SUBJECT: CAUTION - SOUTHERN CEMPANY STOCX LIABILITY - ESTan:
SPECIAL ESCRDOW ACCOUNT REQUESTED

Centlemen/Gantl=women:

This letter is to inform uou of 2 Ctodatel little known activity
that may posz2 a future liability for the Southern Companuy. Alabama i
Power Company [APCol which is a major subsidiary of ths Southsrn
Company has been down-sizing for the last few uears, but theirc ddu.—
sizing effaorts todatz have be=n withcut thes constrainis of z viabhles
EMPLOYZE MERIT SYSTEM. APCo’s down-sizing has rasuited in napotism,
budduism, and age discrimination., (I am a victim, and I can sp=2zk on

this issue from "first hand experience.”]

Currentlu, I am "passing out” handcuts Ctruing to mobilize the
rate-pauvers and stockhelders of the Southern Company, but mu ”limitad
efforts” will taks time to becomes effective {i.e., to build wp =
"critical mass” of activisml. See the enclossd "handout” for detzils.
I have alsc proposad and submitted the encleosed stockholder’s propos-
al. 1f APCo and the Southern Companu continue without a "Uiable |
Emplouese Mercit Sustem” [much longecd. F 3 signii

the probability of a significant
Future liabilitu is veru likelu. Currentlu, management is olanning a
major lauycoff of emplouess, and we ne=d to ensure that the "kest zm—
ployees” are retained - not Jjust the "connected ones.”

I regusst that 1/4% of the salaries {including their 13833, 1234,
188S. and 139388 "PAY FOR PERFORMANCE” bonusesl of each mamber of man-
agement [above the level aof first line supervisor] bs placsd in a
"Special Escrow Account” as to be available to satisfy anu Futurs
Emplouss Merit System C[EMS] mandated pauments. This fraction shall
be increased to 1/3 for 2ll members of management who are 52 uszars of
age or older. This Escrow Account shall be maintained until at l=ast
January 31, 13887, after which the innocence members of managemsnt
shall be reimbursed their "back salary” plus a fair rate of interest.
I helieve this is the onlu way that we are going to get the attention
of management on this subjsct ané praevent a2 greater

catastrophe. I expect ths Bozrd to immediatelu act

r=2 corporata

Nis reguest.

Stockholder of the Southern Company,

i fPon

William John Nemeth, Jr.

cc Hr. David Andreauws
SEC \
File
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The Scuthecn Ccmpany (SCOY shall immediately estaclish 2 wvia-is
EMPLOYEZ MERIT SYSTEM LEMSI that shall be applicabls to all £-s= goouns
and subsidiaries that make up SCO. This EMS shall be applizasls =o
all employses that are not working under a unicn canitrach. Nots this
propesad NS shall in no way be construed as affecting any goverament
approved zffirmative action procgrams, but rather this ENS is orzopszzA
tc systamatically improve the long-term employss ass2ts of SO0 The
primary functicn of the EMS shall be to systematically abolish fu=urs
and to allsviats the present (zs well as those of the cast ssus-z)
yearsl esffects due to: (1) ags, (2) nepotism, and (3> buddyism dis-
coiminatian.

The Management cf the SCO shall immediats lg develop, drzf:
revisw, approve, and implsment this EZNS that shall establish =2n am-
ployes esvaluation, selectian, and promotion system bzsed on maciz. In
order to kesp Nanagsment respansive to the EMS, the developsd progran
shall contain "substantizl” penaltiss for Members of Hanagamani t%at
are FTound guilty of violating the system. The d=ave=lop=d EMS shall
contain procsdures that provide & mechanism to review the actions of
management concerning the termination, selecticon, evaluzation, or
promotion of employeesels), and these procedures [alsel shall bz zp-
plicable to thosa employsss terminated during 188S-12S2 time psriod.
The developed EMS shall establish and suppcrt the formation of Emolou-
g2 fMzrit Review Committees [EMRCs] to review the actions of managémeat
and resaolve the complaints of emplaoyeses. Each EMRC shall cansist of
i2 members of which ne more than 4 can be supsrvisory or managsrizl
personnal. An equitable system shall be established to randomly
szlect the EMRC members. The EMRC member selection process shzll be
publicly posted. Any employee shall be ables to reguest that zn EMRC
raview an esmployment issue, and the decision of the EMRC shall ke
Final, and this decision can pgnly be gverturn by SCO's Board of Dirsc-
tors. Also, employesss severed during the pericd 1888 through 1882,
shall be =2ble to wse the EMS’s EMRCs to review their terminaticn, and
the EMS shall provide for substantial penzltiss to bz leviesd aczinss
guilty members of management [who are found to be guilty of dié:rimi-
nation or bad judgmentl, and these penalties SHall be immediztsly paid
to the affsctsd, terminated employss(s).

The EMS shall establish a computer datzabase system that will
maintain sach employ=e’s recard [ER], and sach datzbass entrg’tl.e.
recordl] .shall contain the following information Ci.e., datazbass
Fieldsl: work records (e.g., appraisals), experiences (including sduca-
tion), and interests (or special aptitudes) of the smployese. This
system shall allcw ERs te be rapidly accessad for updating, viswing,
etc. The EMS shall specify who can visw an employss’s da“auase entoy,
but in 2ll cas=ss thz employzs shall immediately be given z printsad
copy of his/her ER upon raguest. An emplcocyes shall bes able tc raguest
that an EMRC review disputed information .in their ER. Employsss shall

be required to reaffirm cor update their ER at least once a year. Job

descriptions also shall be maintained in a similar system, anrd I

descriptions shall te reaffirmed or updatad at least once a y=a:
C*End of Propcsal*] '




Tromdale, AL
Zp 35210

19 Lot 03N

Box <

BRI

Noweth, Jr.. [Phone 956-5780]
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‘-taining the status guo no matter what the costs are to
tAPCo’'s Managemsnt reaction to unsolicited suggestions Ctha

" "PUNISH THE BEARER OF BAD NEWS!” or "LABEL THE SUGGEST

~proved - APCo needs a UIABLE ENPLOYEE SUBGESTIDN SYSTEM. In w

1o U

i ALAZANA FPOWER CONPalY 'S HaNNAGZMENT MNEE

08 YOur HEL R [FEEN

&)

For the last fen y=ars, APCo [aRCcl has bzen reducing the rumbe- o
theic emulouses to becume more comoetitive - Right! Tcue - in manu
arsas APCo has been overstaffed for a long £ime, butbt theic currcsnt Lznd
recsnt pvast] down-sizing efforts won't save uygu [the custome-l =nu more
in the lgng run, this'is hecaussz APCco dos=s not have an emplouse sy
that 1s pas=d on merit. For example. thelr currsnt down-sizing 2
is reolacing a lot of s=ascrned. gualifisd smoloue=2s with (1) usun
less experizncad emplouees and (2) "caonnected employsss” (i.=., c
ed by nepotism and/oc budduisml.

: That's right - APCo’'s lManagement is sesking to continus thsir
tradition of surrounding themselves with "yss” pzoole. If thz PMarnzgs-
ment at APFCo had a track record for using ths2 suggesticns of theairc
employees, one could maks a cases that the youngsr =mplouess’s knowledos
Cand new ideas] would greatlyu boost productivitu and efficiency cver the
long tecrm. DON'T BET UM IT. RPCo's Managesment has a rscord oF main-

the rats-pauscs.,!
rectly serve to enhance the statuses of Upper Hanagemsnt
ER.OF
CHANGE AS A TRAITOR OR AS A& TROUBLE MAKER." Your highly pai
at APCao are very aristocratic and thin-skinnad!
i Please helo APCo's llanagsment get on track. The rate-causrs
shouldn’'t have to subsidize this private club [APCo Nanagemantl! T
treatment of emplouees that make productive suggestions should b2 in
= In my ooinicn
o _its cusiomecs
1

10N, EUALLUATION,

h= most reliable method for improving APCo services ¢
the immediate establishment of UIABLE EMPLOYEZ SELEC
AND PROMOTION SYSTEM BASED O MERIT.

Pleasz hglo me get NAFCo's attention. Without = via?‘e mezit em-
ployess sustem and & VIiablé emplOuse suggestion sustzam, APCo's fManagzmant
is going toc continue to muddle along malting self-serving decisions that
are onluy beneficisl [at bestl in the short-term, and ws ths rat

rate—p=ys=rs
are going to foot the costs over the long-term.

Atondies = Mo T Famms, Prasdiat CAPGI T 0 0 T T T T T T T 77T

I, M. /i1s.

Date:

reguest that AFCo immediately establish (1) 2 viable employ

system that is based on mecit and (2) a viable emploues suggestion
program that is rewards 2mploucses [including members’ of managemznt] that
make suggestions that esnhance efficiency and productivity aver the
long-term. A repoNse /s axpected,

Please attach this reguest to ucur next power bill when ucu submit
your monthlu bill for paument. Alsg, please sesnd a2 copu to ths PSC or
Call them toll free con 1-800-332-8050. Pleass nots thaf current PSC

believes "THAT INTEPMAL IMEFFICIENCIES AT APCO ARE OUTSIDE OF THEIR
JURISOICTION! ™ The addresss of the PSC is: ALAaBAMA PUBLIC SERVICE
COMMISSION P.C.Box 89391 llontgomery. AL 35101-038381.

|
)
|
|
]

TﬁKﬁ all ACTIVE ROLE IM LOWERING YCQUR FUTURE ELECTRICQL>EX°EF

Since APCo is not lilely to act on this matter until they are
convinced that tha malcrity of the residentizal rate-cayers are "out-

raged” by theic coressnt Human Resources practices [i.s., nepotism,
budduism. ag= discriminaticn. estc.l, this effort is going to reguires 2
lot of sucoort if b

ing
it is to be successful. Therefcre, (if yocu can afforc
ta or if you have the uss aof a coopying machinel] please sign your name 1in
the margin of this memo and make several copiess and distribute these
copies to uour friends. neighhars, relatives, elected reocesantativas,
etc. That's right, numbars are the only thing that the "bezan counisrs’
over a2t APCao can unrdsrstand. '

(00w



For the last fszw u=ars, 6PCo [(APCo) has besn reducinc

;. Th= r cf
their emolouees to become more camoetitive - Right! Tciue - in
areas APCo has heen overstaffed fcr a long time, but their curr anrd
recent pastl] doun-sizing effcrts won't save uou (the customsr] mone
in the long cun, this is becauss AFCo deces not have an amolcoucsa stem
that is based cn merit. For 2xample. th2ir curcent down-sizing foot
is replacing a2 lot of seasonsd. gualified emplouses with (1) ycurgsc
less experienced emplouess and (2) "connected employses”™ [1i.=) o
ed by nepotism and/or budduisml. '

That's right - APCo's llanagesment is seeking to continue thsirc
tradition of surrounding themselves with "uyes"” pescople. If thz ilznage-
ment at APCo had a track record for using the suggestions of their
employ=es, on2 could make a case that the uounger emplousss’'s kncuwledgs
Cand rew ideas) would greatlu boost productivity and efficiesncu cver Tnz
long term. DON'T BET ON IT. APCo's llanagement has a2 rescord of mzin-
taining the status guo no matter what the costs are to the rats-paysrs.
APCo’s Management reaction to unsolicited suggestions-{that don't di-
rectly ssrve o egnhance the statuses of Uopec Hana%ementj is sithar
"PUNISH THE BEARER OF BAD NEWS” or "LABEL THE SUGGESTER OF PROGRESSIVE
CHANGE AS A TRAITIAR OB AS A TROUBLE MAKER.” VYour highly paid exscutivas
at APCo are very aristocratic and thin-skinn=d!

Please help APCao’'s NManagement get on track. The rate-payers
shouldn't have to subsidiz=z this privats club [APCo Managementl! Thz
treatment of emplcuees that mat2 productive suggestions should t=2 im-
nroved - APCo ne=ds a UIARBLE ENPLOYEE SUGGESTION SYSTEM. In myu cpinicn,
the most reliable method For improving APCo s=arvice to its customers i

- the immediate establishment aof UIABLE ENPLOYEE SELECTION, ZUALUATION,
AND PROMOTION SYSTEM BASED ON MERIT.

Pleass help me get AFCo's attention,  Without a Viagle merit =2m-—
plouss sustem and @ vizblé emplOuse suggastion suystem. APCc's llanagszment
is going to continue to muddle along making self-secving decisions that
are onlu beneficial [at bestl in the short-term, and we the rais-pays=srs
are going toc foot the costs ovaer the lonmg-term.

I, M. /Ms. _ _

Date: _

. reguesst thet AFCo immediaktely establish (1) a viable emnloues
sustem that is baszd on merit and (2) 2 viable emploues sugcsesticn
program that is rewards employsss lincluding members of managemantd that
make suggestions that enhance efficiency and productivity over tha

long-term.

your next power bill when you submit

Please attach this reguest to
ugur mantEhin h-i»?l Cmrm et /\‘/“

!
r
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errold C. Nemeth
2477 Hwy. 93
Maylene, Alabama 35114

Februacty 9, 1993

Mr. Edward‘L. Addison, President of the Southern Company
£4 Perimeter Center East

Atlanta, Georgia 30346 . 7

Re: William J. Nemeth's sesverance from Alabama Power

Dear Mr. Addison:

1 believe my brother, William J.

Nemeth, Jr., severance from
Alabama Power 1in 1992, is without regard to any Merit System.

I
want you to investigate age discrimination, buddyism and nepoLlsm
at Alabama Power.

Please forward to my attention what actions that you are

doing to stop the above practices at in the Southern Compény

Disturbed customer,

spdl) (T

Jerrold C. Nemeth

FEB 15 933

G OA4OM PIH3W aud A ooan — -



im 3 s2vered {la:d off
eﬁt, because [ clear
:aﬁ; 's emplovee selec
.e., EBuman Resources S
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Tc: The customers of Alabama Power Company

x=x  ALRBAMA POWER COMPANY'S MANAGEMENT NEEDS YOUR HELP! xnx

For the last few years, APCo has been reducing the number of their
employees to became more campetitive - Right!  True - in.many areas APCo
has been overstaffed for a long tlﬁe but their current [and recent past]
down- 5121ng efforts won't save [the custamer] any money in the long
nmn, this is because APCo dces not have an employee system that is based an
merit. For example, their current down-sizing effort is replacing a lot of
seasoned, qualified employees with (1) younger less experienced employees
and (2) "connected employees" [i.e., connected by nepotism and/or
buddyism]. :

That's right - APCo's Management -is seeking to continue their tradi-
tion of surrounding themselves with "yes'" people. If the Management at
APCc had a track record for using the suggestions of their emplcyees, ane
could make a case that the younger employees's knowledge [and new ideas)
would greatly boost productivity and efficiency cver the long term. DON'T
BET OGN IT. APCo's Management has a record of waintaining the status quo
ne matter what the costs are to the rate- payers APCo's Management reac-
tion to unsolicited suggestions [that don't directly serve to enhance the
statuses of Upper Management] is either "PUNISH THE BEARER CF BAD NEWS' or
"LAB:L TH: SUGGESTER OF PROGRESSIVE CHANGE AS A TRAITOR OR RS A TRCUBLE

MAXER." Your highly pald executives at APCo are very aristecratic and
thin-skinned!

Please help APCo's Management get on track. The rate-payers should-
n't have to subsidize this private club [APCo Management]! The treatment
of erployees that make productive suggestions should be improved - APCo
needs a VIABLE EMPLOYEE SUGGESTION SYSTEM. In my opinion, the most reli-
able method for improving APCo service to its custamers is the immediate
establishment of VIABLE EMPLOYEE SELECTION, "VALUATICN AND PROMOTION
SYSTEM 3ASED ON MERIT.

Please helop me get APCo's attention. Without a viable merit
employee system and a viable employee suggestion system, APCo's
Management is going to continue to muddle along making self-serving
decisicnz that are only beneficial [at best] in the short-term, and
we the rate-payers are going to foot the costs over the long-term.

U e w@f}/%bé“”““”f

Date: l

request that APCo immediately establish (1) a viable employee
system that is based on merit and (2) a viable employee suggestion
program that is rewards employees [including members of management ]
that make suggestions that enhance efficiency and productivity over
the long-term.

Please attach this request to your next power bill when you
submit your monthly bill for payment. Also, please send a copy to
the PSC or call them toll free on 1-800-392-8050. Please note that
current PSC believes '"THAT INTERNAL INEFFICIENCIES AT APCO ARE
OUTSIDE OF THEIR JURISDICTION!" . SThe address of the PSC is: ALA-
BAMA PUBLIC SERVICE COMMISSION P.0.Box 991 Montgomery, AL

"MI01S ANVIHOID NMIHLEN0S
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Teiazrore 404 383.088

Tommy Chisholm
. Secreiary anc Assistant Treasurer

the southers 2!220.C 548'8m

February 17, 1993

John D. McLanahan, Esq.
Troutman Sanders
NationsBank Plaza -

600 Peachtree Street, N. E.
Suite 5200

Atlanta, Georgia 30308-2216

Dear John:

Enclosed are copies of all communications with William Nemeth. Mr. Nemeth, a
Southern Company common stockholder, is a former employee of Alabama Power
Company. We understand from employees of Southern (%ompany Services and
Alabama Power that Mr. Nemeth has distributed copies of the letter directed to
customers of Alabama Power at local Birmingham shopping centers. His latest
communication is directed to Southern’s board of directors.

Please review the enclosures, and let’s discuss, next week, how to proceed with this
matteﬁ.SSpeaﬁcally, should this letter be discussed with the board at its meeting of
March 8. '

Sincerely,

TC/ma

Enclosures
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SURJECT: SEVERED EMFLOYEE REQUESTS TIMELY SEVERANCE PAYMENT -
Management Communication Brezakdown?
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Bring vouw to Zats” on my =Tforis to nusgs AFCSTs

T th=s ==tzklizh + ozt = slzls Emplaymesnt Marit Sozt=g
e sntly involwvaed in ths § cwirz achivitizs: L)
or :holdzr’s proosos +! = ih Pt =
Sz o EMIZ L ooy ERCLZ
i =i szflet=z [ Zooy SRTlI
stozkholdzsrs [fthiz l=a e
M3 (2) meking 2 formal resgussh o
Sou Comzany thsat will mandate &
mEN mEmt = lzrizs in ordsr 2o =6
inmat claimzs can bes gaid cutr of R
Membsrs' szlzries Eseehce:y oF l=tts
leftt=rs ~2 v PRI I ey Motaal F
Fumdz" raous -hzi z L~ in o Tz
Mamzg=msnt & = Ya ! = . I kzzs
th= M= lsh = o] : 1
“mErio dutizs" and im:lé‘
== r My o =fiorts will oot
R =mesnt" S=3 thesé : in & mroscti

Your [z2nd Mr. 7. E. Chzppell®sl sarlier lztisrs to me in th=s Fall
and Winter of 1992 ave indicated that I am fo furnish you wish
pertinsnt information inm ordsr to establish the scsraris describimg how
I did not rec=zive a fair and squitsable emplovyss svaluaticon and how this
, zmaric rzsllited in oy ssverancs Live., lay off37. I am Cs+ill] Zurizus
why wou havsen’t performed a more energztic investigation®™ Todate, I
fave "pointsd out” mumsrous discreapancies in AFCo's employes sslsction
and svaluation preocsscsss [sse my earlisr lettszrs feor detailsl. In this
letter, I will strengthsn my cass by providing fivs more problsm ars
that zZlzzarly show that AFCo’s Feossil Gerneraticn’s and FGE 2z employvss
zzlection zmd 2valuation proc zzricusly flawa2 in thsz lazt fsw
yezrz lincluding the =sarly E¢ JEp R
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Mr. William 2. Hutchins., III. T
Chairman. Administrative Committ
Al abama Fcuer Company C[AFCol

. Bow 2541

Eirmingham, Alabama 3291

[PV

m

(W]

SUERJECT: SEVERED EMFLOYEE REQUESTS TIMELY SEVERANCE FAYMENT -
Management Communication Breakdown Continues!

~

Dzar Mr. Hutchins:

You hava not reolied to my letters dated 01/08/97. Q1/I0Q/%97.
0Z/19/972Y I am extremely puzzled [and dizappointed] by your lack
intzrezt [arnd responss) concerning this critical issue. fs a
stockholdzr, 1 request "a thorough investigation concerning all the
issues that I have raissd since myv first letter (dated 04/30/92]1 to
M. T. H. Jones. My "out of pocket expenses" are growing daily in
this matter. and since these costs will be subssauentlv cassad on to
the Southern Comoanv, it is in the intersst of all parties to
gffectively communicate and settle this matter as soon as oossible.

anc

Q
-+

My lettz=r of Q2/19/73 was too long, and I am gcing teo trv to
limit my subsequent letters to Jjust a few pages. In this lettzsr, I am
only going to briefly address four items: (1) employee dlscrlmlnatlon
based of the lack of continuous FAC participaticn: (2) employee
discrimination bas=ad on Farley Nuclear Flant Guidelines develocpment;
(Z) employee discrimination based on proactive employee suggestions
made to Mr. John Dorsett’s "ASK IT BASKET:" and (4) AFCo’s
management®s inability to reform L[or modifyl their management stvle
based on the results of employee guestionnaires [i.e., pollsl.

(1) Before my severance in 1992, I stopped my contributions
fi.e., paycheck deductionl] to AFCo’s State FAC because of its lack of
membership involvement. BRefore 1 dropped this FAC membership, I
contacted AFCo® s State FAC Chairman, and I proposed that the AFCo
State FAC members should [periodicallyl meet, discuss, and suggesst
uses for our AFCo State FPAC contributions. I never heard from the
State FAC Chairman., and I subseguently stopped my FAC contributions.
Since AFCo Management applies a great deal of pressure [on emplavess]
"ta ioin these variocus FACs, I am very concerned that these FAC
meEmbershinps were usad in the emplovee evaluation and severances

decicsion making processes — to ultimately discriminate against
noncontributing employees. ARE THE FAC FAYMENTS "A KIND OF PAY FOR
EMFLOYMENT SYSTEM?" ARE THE FAC FAYMENTS "A FORM OF [EMFLOYEE]

TAXATICON WITHOUT REFRESENTATION SYSTEM?"  WAS I DISCRIMINATED AGAINST
EECAUSE I DROFFED MY FAC CONTRIBUTIONT?  HOW CAN MEMEBERS OF AFCO’S
MANAGEMENT [&.g.. State FAC Chairmanl GET AWAY WITH SUCH FOOR
COMMUNICATION SKILLS?



the Fall cf 19910 and ths Wintor ot . the FC

=z FC3 Techniczl Z=2rvicas Crouo [who a stationsd

zlooing some guidanc2 relatad to thes osrformance

£axr Flant ipspsctions (amd msasursmsnis] that ths

er-vic=zz Grouo oerformed for the Farlsy facility (=
Emzrgzncy Watzr Detention Fond Yolunes, Fand Dam Stacility,
Corrzctnzzz 2+ Computsr Frograms. Survsving, =2tc. 1. We met
zavaral lngdiwviduzls from the Technical Grouo in an 2+fort to
thezir nesds=s. We ouft togethsr & rouch Sraft of thz guidancs +c
Tezhnical Group’s review and comments, but we never received anv
tza2dback v=lzted to our coricinsl ouidancs draft. €I was the cnlv FES
858 =nginzzr assignad to this projsct.l I havs alwavs wondsrsd 14 cur
guidance was too viables and restricting, and resally all that ths
Technical Services Group want=2d was a guidances document that could b=
placsd on the bookshelf for show [and that would satisfy the NCR's
reauiresment that the Technical Ssrvices Group have such & guidancs
documentl. I ba2lieve our serious effort in develooing thiszs guidancs
zost m= the spportunity to transfer to the Tachnical Ssrvicss Grous.
Eztfors mv z=avsEranc2. I sznt Mr. Dale Berry [Managar of the FGS
Tezzhniczl Services Grounl & Jicb application, but M-, Bsrryv never
acknowledgsd thes recsipt of my application. [Since I am uniguesly
ualified to work in the Technical Services Group because of Yy

Q

background (=.g.. Civil Enginesring and Computer Frogramming -—
Training and Experience)l] DID MY SERIOUS EFFORT CON THIS FROJECT CO
ME A JOS QFFORTUNITY IN THE TECHNICAL SERVICES GROUF? DOES MR. DAL
SERRY EMNOW WHAT A DATAFLOW DIAGRAM CDFD1 IS5 USED FOR? IS THIS AMNOTH
CASE WHERE LOCKISM HAD A HIGHER FRIORITY THAN SUBSTANCE?T

|
—

S

(Z) Throughout mv AFCeo emplovment, I have always bean a strong
proponarmt cf the establishment of & viable suggestion [boxd systea.
Mv activity in this area begamn when I suggestaed & suggestion [boxl
systam for thz Construction Departmsnt during the Construction of |
L. Harris Dam. It was obvious to me [as a new employeel] that AFCo
empldyees’ knowledge and experiences were not being effectivaly usad
by Management in the solution of problems. Ferhaps. the reason for
the pow=arful "negative" Management bias at AFCo toward the
sstablishment of a strong employese suggestion [boxd system is that
certain Members cof Upper Management believe that such a system weoul
(somehowl compromise their authority. Nothing could be further <+
the truth. Granted for a system to becomea successful, Membsrs of
Upper Manaasmsnt would have to become: (&) "more accessible to
employe=ss that they supervise,” (b)) "more knowledgeable about t
activities they superviss,” (c) "less aristocratic in management
style," and (d) "le=z== thin-skinned" about sucgestiocns related to
"etatus gqua” changes. buh their real authority [i.e., power (and
valuz to the company)]l weould bszcome more tangible as they 13

he

S
-
he

stz2n=d to
sugaossticons, zand psrformed their real managerial duty of '"separating
the whesat from the chaff." The most beneficial suggsstion L[boil
svshtem would b= é)systam that allowsd suggestions to be made across
deoartmental boundariss [i.s., glcobally at AFCoOI]. "We can always s=2=
{and point outl the other group’s problems mors clearly than w2 can
oW owWn Qroup croblems.” Unfortunately, all current employe=

3 at AFCo are local ones, and emplcocvea’™s
is hRighly restricted by Manmagement. Natwrally, whan Mr.
n his "ASK IT BASKEET," I was ecstatic, and I

]
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17 =us t=d & numbe SugTesTiCons. Unscrsoamzanst PR
SET10m 3vitam rapidly failed becausa like a lot of ctner 270
f2m3 1L lacked critical writtsn cguidanc2 that would: (a)

systematically rztain suggestions: (b) match the sugaesticn wiin 2he
agoreeriak2 managament [or tachnicall expert who would svaluabiss 5=
suggasticn [and would s2t up a "communication chamnel® b=tw2sn 4=
¥ioert and th2 sugaasterl: () raspond to the suggester in 3 timely,
tactful mannar: (d)  werk with the suggsster in order to usz gr +-
furihesr dsvsloo thsir suggsstion in order to maximize tha long-long
ben=fits of ths suggestion to the corperation: and (=) Eproperlv]'
reward the zuggsstsr for a long-tsrm, cost-zffactive suggesticn 
Obvidusly, Mr. Dors=2tt’s suggsstion system %ali~d Decause criticsal
mzihodalegy snd (easzilyv revicablel written guidance was not
egtablishzd to provide for its survival., A fzw of the aquesticns and
suagestians wers partially addressed by Mr. Dorsett or his Managsrs
lor Supesrvisorsl], but the system rapidly deteriorated into a "Black
Hole" Ci.=., sugq=5tﬂon= centinued to be submitted into ths "ASK IT
ZASKET." but responszz were never dsveloped in most cases]. DIl MY
SUFFORT OF A VIABLE SUGGESTION FROGRAM AT AFCO CAUSE MY SEVERANCE?
DID THE SUGGESTIONS I MADE TO MR. DORSETT’S "ASK IT EBASKET" CAUSE MY
SEVERANCET [I only received couple of rasponsas from the many

sugga2stions that I submitted to the "ASK IT RASKEET."] WHY DOESN'T
AFCO HAYE AN INTER DEFARTMENTAL SUGGESTION EYSTEM (in order to
systamatically boost long—-term profitability by the bestter use of
(cur) emplcoye=s’® knowladge and experisncesl?

& curious scenario
completes a comprehensivs

{(4) In thes vye=ar before my severance at AFCo,
unfolded.  AFCo employees were reqguasted to
job guestionmaires, but Management wasn’t satisfied with the results of
tha qu=stionnaire. The results of th2 questionnaire indicated that
the madority of =2mployees didn't believe that Marmagement could resspond
praosctively o bad news. In short, the guestionnaire indicated that
Managemznt usually punished the bearer of bad naws. The qu=5tlonn-“
aleo indicsted that AFCo employee selection and promotion system was
based on who the "employee knew." 0Of course, these guestionnaire
results weres unacceptable to Management, and Managsment implemented a

=]

=

series of mestings to determine why the employess "misunderstocd" =zome
of thes=2 gqusstions. I remember a meeting that Mr. Gregory [our FGE
Managzrl called to explain whv we misunderstood the questionnairss

but I don’t remembesr many employees recanting their questlonnalr_
responsz=ss. ARE THE ONLY VALID QUESTIONNAIRE RESFONSES THOSE THAT
AGREE WITH MANAGEMENT™S EXFECTATIONS? DUOES MANAGEMENT STILL SEEK TO
FUMNISH THOSE EMFLOYEES WHO DIDN'T RECANT QUESTIONMAIRE RESFONSES THAT
WERE UNACCEFTABLE TO MAMAGEMENT? WHY HAS MANAGEMENT REFUSED TO MODIFY
THEIR MANAGEMEMT STYLE [that mow inhibits the establishment aof a
viable Employese Merit Systeml?® DID MR. T. H.‘JDNES REVIEW THE RESULTS
OF THESE QUESTIONNAIREST IF S0, WHY DIDMN'T HE ESTAELISH A& EMFLCOYEE
EVALUATION SYSTEM BASED ON MERIT [fto be used in the employes
gvaluations that sslected the employses to be severed on I/I30/9217

WHY DOES MR. JOMES CONTINUE TO SEEK TO FUNISH THE BEARER OF EBAD NEWS?

[The "Ead News" is ths fact that the emploves evaluation system
(admoted "and implamented by Fossil and FGS Departments) wasn’t basad
orn merit as I clearly r2latsed fto Mr. Jones in my first letter (dated

04/ZQ/%2) .1



Fleass ke=2c in touch. Fleasa call [(20Z)-F346-3720 and lazus
ma2ssage 1f I am out] or write, I+ this is pet the kind of infornm
vour Adminiskrativse Committe2 wants Lo 1nvestigate, please let ma
what vyou are looking for! [Otherwisel it is my d r

Ias
0
0
i
2
<
-
.l
HERA

vaur cammitt=2e that AFCo’'s Human Rescurc2s Systam
selection, promotion,
olan to write vou
Note,

ire
2.9., emploves
and placement systeml i1s not based on MERIT
at least once & wesk wuntil this matter
effective communication can be very effective in preventing
small problemz from developing into futurs costly catastrs

phas,

Yaouwrs truly,

il b Py -

William John Nemeth, Jr.

cc Mr. Al Gore, Vice Fresident of the USA
Board of Directores of the Southern Company _
Nuclear Regulatory Commission [NCR] - Department of Energy
Securities Exchange Commission [SEC]
Mr. David Andrews
file

is recsalved,.



RE. 11 Box 43S Lot BC3N, Ircndale, Alabhama 35210
03/26/33
Mr. Edward L. Addiscn
President of the Scuthern Company
84 Perimeter Center East
atlanta, CGecrgia 30346

SUBJECT: NMANAGEMENT COMMUNICATION BREAKDOWN AND NONPAYMENT
PRCXAGE h

Oear Mc. Addisaon:

I have not received a reply to any of the last 3 letters which I
have sent to Mr., William B. Hutchins [Alabama Power Company’s
Treasurerl. 35Since uou [and various cther members of managsment] have
been copied on some of these letters, ! am very perplexed caoncsrning the
lackadaisical attitude presently taken by the members aof APCo CLand SCol
management toward the very serious issues highlighted in my letters.
Members of management appear to be taking either one of two attitudes
concerning these important, timely issues highlighted in my letters:

(1) "pass the buck to someone slse” or (2) "ignore the problem and it
will go away.”

Stockholders expect management to: (1) examines the issues E%irlg
fand this activity includes thorough investigation of z2ll saricus
allegations of wrongdoing and problems - from all sourcesl; (2) rapidly
address the real issues (i.e., address the root caussz of failures and
problemsl]; (3) implement timely solutions to root causes of problems;
(4) provide a suitable role model for smployeess; (5) clearluy and
reffectively communicate guidance to employses [and this activity
- includes insuring that guidance is updated in a timely manner with
appropriate feedback and input from all the employees; and (8)
communicate effectively [and without ambiguityl with nonemployses [=2.g
- stockholders, vendors, contractors, etc.]. Basesd on my [todate]

experiences, 1 believe the management of the Southern Company is
derelict.

I believe the reason for this currsnt management derelicticn is
largely caused by misplaced priorities! HMost members of management
appear to be too concerned with "persona2l status building activities,”
and not with functionality [i.=., the performance pf tHeir trus Jjob
functions (e.g., the generation, distribution, and sales of esccocrocmical
‘and dependable electrical powerll. HAS ’'LOCOKISH' REPLACED 'SUBSIANCE’
IN THE SOUTHERN SYSTEM? ARE SCo MANAGEMENT 'STONEWALLING’ ISSUES THEY
DON'T WANT TO FACE? IS EFFECTIVE COMMUNICATION GIVEN TOO LCOW GF a
PRIORITY BY SCc Management?

A concerned stockholder,
William John N=meth Jo. | 30 B3

cc Uice President Al Gore, CUP of U.S.A3
M. David Andrsuws ‘
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Edward L. Addison
Srasicen

the seuthern glecinz sysiem

April 7, 1993

-Mr. Jerrold C. Nemeth
2477 Highway 93
Maylene, AL 35114

Dear Mr. Nemeth:

I received your letter dated February 9, 1993, concernihg your Brother’s
severance payment from Alabama Power Company.

I have forwarded your letter to Mr. Robert Holmes, Jr., Vice President of Human

Resources, for review. I have asked Mr. Holmes to review this matter on my
behalf.

If you have additional questions concerning this matter, Please refer all inquiries
to Mr. Holmes’ office. You may contact him by calling his office (205) 250-2704.

Thank you for your letter.

Yours truly,
2L Coans 1

bmj

cc: Mr. Robert Holmes, Jr.

bee: Mr. R AL Buettner
‘Mr. T. H. Jones
Mr. E. S. Allen
Mr. R. Crow
Mr. T. E. Chappell
“Mr. M. T. Hardy
Mr. E. W. Edwards
Ms. C. A. Wood
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FUOWER BILL ENVELDIFE I HAVE DEVEILOFED J

YR Lt E

Flease review and edit the

followling comment card Lta re-
flect your concernsd, and please atfach your comment card So
"l 1Y o f your futurs ALAZAMA FDMWER BILLE until vou receive a2
reasaonanle response (Lo your concarns) From ALABAMA FUOWES -

NY s MAMASEMENT.

))tté
)V,/

ALABAM?{;DHER COMPANY SENERTC COMMENT TARLD
W, J, Vetth, G
FROM: Rt U Pox 449 Lot co3nl maTE: 4 /09 /93

:Z}medka Al 5210

To: ALAEBAMA FOWER COMFANY = MANAGEMENT

eC
L>pr1— ‘-'V}’\—/f*
/

flar

Vﬁ?i/)

AFCa MANAGEMENT FLEASE [immediztelyl:

/7

(1) Establish a viable Gluality Frogram based on substance and
rot lookism. Flease place the word "FRIEBELEM" back in [your)
technical employses” and members of management vocabularies,
Froblemz can“t be solved wntil they are acknowledged! é
2

-

‘o zo¢x7 Corr

() Qverhaul your present Human Resodrces Zystem, and establizn O~

a viable Emplaoyee Merit Zystem [EME]. :%3
! :
N

(%) Establish cost-effective suggestion system and cost—
five [reald employee performance feams. {Currently, sugges
swstems are only local, temporary FADS, and there is no perm
structure for

i
Y
ve
o

the cost-effective use of an employee’s suignge

/L(f70YL541

Lespecially, acroszs department boundariesl. Currently, (znd =~
UNFORTUNATELY) performance teams are only dsed as a MANAGEMENT
Tl FOR MANAGEMENT STATUS BUIILDING ACTIVITIES. ]

(4) Fegquire better [olearerl] communication from your members of
manzgement (i.e., minimize the use of “nidden agerndas").

(Z)  Improve your "FAY FOR FERFORMANCE FROGRAM" [FFFI by minimiz-
ing the effect of the "FYRAMID FAY EFFECT." Currently, the FFF
primarily. serves to increase the pay of 2already highly paid
supervisary personnel Cincludimg members of upper managementl.
Members of management should never receive Lan
basisd maore than the median FFF of the employees whom they suger-
vise. The measure of the effectiveness of Management is how wsil
they work with their personnel fi.e., employeesd to efficiently
perfarm the required activities of their agroup in order to mini-
mize lona—term costs land/or maximize lorna-term outputl. C The FRF
should "not" be used mechamism to provide "STATUZ REWARDZ" or
"GROUP SIZE REWARDZY to members of managements [they already
receive a reasanable salary faor their rormal management responsi-—
bilitiesl., FFPR bonuses [as well as zalaries] should be made
“puhlicY o in order to minimize the atuzes of the pay system.

A percentange

.
i+

APR 13 193




czxlartle

s Aand FRF {payd were made publid, "pubiis sarutinv” an
”Eprufg551nna11 peer pressuyre’” Codld serve to Iarrect evcesace oos
the syste

(&) Erncourage members of management to develop 2 proactive
management style le.g., working and talking (frankly) with trszi

employees, <tc.], and encourade members of management t0 minlg

,‘
1

P S
1t
i

Arlistocratic mannerisms. Management style and attitiudes fend :
trickle down and eventually influences the behaviar of all the

:
emplioyees supervised. If management Communicates pocrly, tr
eventually all corporation communications wil) deteriorate., 1€
the managdemsznt has 1ittle regard.for the customers L[ar the ot
holdersl, then in the long-run, s will the _molnyeL ) Mamaq
ment’s rale model establishes the attitude aor .hira:ter oE T
whole Corporation,

(7) Establish viable, enforceable guidance in the EMI that will
minimize the effects of buddyism and nepotism. Also, pravide

csubstantial penalties for members of management found quillty
toelerating or prometing buddyism and nepotism,

[

(2 When evaluating members of mamagement for promoticon, empha-
size their effectiveness in coping with their real Job responsi-
bility Le.q., the generation, transmission, and distribution of
electrical paowerl, and minimize Clower the pricrity or importancs
of their participation inl secondary status tuilding activities
Le.q., participation im such activities as: Urnited Way Orivee,
Bond Drives, Chamber of Commerce Drives, etc.J.

(%) Develop 2 viable and effective "Specification and Flan

Development and Review Svstem" that [captures andl makes use of
applicable past mistakes and problems Le.q., addresses the root
cayses of prior failures in order to prevent future failures (or

.ll i
|

at least, lessen the consequences of future failures)d. Laonic
ly this development should be made part of the overal) Gality
Frogram.

(10) Regquire that members of management, who found quilty of
"NEEDLEZ:Z, " "IELF-SERVING," "VINDIICTIVE" ACTION agzinzt pr‘sgnt
Cor past] employees, be +1r—d o severely punizshed. Emplayees
fwho 2are the bearer of bad news or who report problems) skhouold
never be punished, unless they have respansitility far causing or
agqaravating the problem(s). EMPLOYEEZT (who are laid off] SHOULD
NEVER EBE LDENIED A SEVERANITE PAIKASE JUST BECAUSE THEY CLEARLY
FOINTED QOUT Cta the responsible members of managementl SERICUS
DEFICIENCIES OF THE HUMAN RESOURCESD EMFLOYEE SELECTION, EvALLA-
TION, FROMOITION, AND FLACEMENT ACTIVITIES [i.e., the lack of 2
viable Emplaoyee Merit Systemld.

(11) Respond in a2 timely manner to gquesticons and concerns aof
customers and stockhalders

12) Reduce the rumber of management levels.

(1) ZSet up mechanisms ta ensure "effective" amd "up to date"
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AULII3ANIe T1E maintaine

doat the optimum level of defanvd.  arsenct-
Ty, Boality Guidarse ha :

2erious detlltlenIles,

in

(14) Zalve small oroblems before they become large, cupensive
problems.

(13) I would like to thank all POWER DELIVERY AND DISTRIBUTION
FERSONNEL WHO WODRKED IN AN EXTREMELY HOSTILE AND DANGEROUZ ENVI-
RONMENT IN ORDER TO RESTORE MY ELECTRICAL SERVICE DURING THE
SNOWITIORM. I hope that the management of APCo will immediately
start 2 systematic, long-term, thorough planning and implementza-
tion program to trim the trees along the power—lines. I+ a
thorough, on—goirng, long-term tree—trimming program is adopted,
then the disruptive effects on electrical service from the “next”
natural disaster [e.g., ice storm, snow storm, high winds,
etc.] will be lessened. This systematic, aggressive leng-term
tree trimming program should alsoc enhance safety for both the
linemen and the customers of APCo over the long—term. Also,
AFCo”“s management should probably adopt and plan for increased
underground service in extremely rough (and uneven) and forested
areas, because the averall, long—term total costs {(when inciuding
boeth maintenance costs and loss of service costs to the customer)
would probably be reduced. Again, I appreciate the hard work of
our dedicated local service crews and linemen [APCo personnel as
well as those personnel who were "borrowed" out of statel.

FLEAZE "ACT" [NOW]) TO FREVENT FUTURE DISASTERD AND INCREAZELD

ELECTRICAL Z02T3,  AND DONTT JUST "REACT™ TO ELECTRICAL CQUITAGEZ.
FEMEMBER ONLY "YioU" CTAN FREVENT FIREZT FIRET AND HIGHER ELEZCTRI-
CAL COSTE! win. jr




xx3 APABAMA POWERL COMPANTY TS PR AGIYENT NIIEDS v e e

N For thoe last few years, Alaboma Pover Comgpong ‘,\WAH} Lias hinen rodo }
their cmployees to beoeowe more competitive = Richt! Tooe = hnomany Aavean SPCO L b
overstalfed for a long Uime, hut theiv current latel teoernt past] downi~gizive o0 0apte
save you [the customrr] any money in the lone v, s 1s heeanse APCH 1
sloyee system that 1s based on merit.

rees o thie aambe

wivey t
bohinve an

For example, theivr enrrent dove 1 ovng offort s

o oolacing a ot of seasoned, gnalified enplovecs with cither (1) yvounger lors experienced .

employees or (2) "commected cmplovees” [i.e.. commected by nepotism amwl/ne hodddyism] . -
That’s right - ATPCo's Manapement ia secline In eontinne their traditlion of sureoumed- <

ing thcmsg‘\_vel*s‘\\‘ith "ves" people. 1 o thie Mananoeent al APUo had a track dercad for anie

the sugzestions of their omployees, one conld make nocnce that the younger oiployees's p

knowledge '[and new idens] wonld greatly bogst productivity and ef{icicncy over the long .

w

germ.' "DO.\{'Trlil',_'[‘- o IT, .1\1':(26':; M.’\H:\(v’('mf‘ni haz a veeord of maintaining e = latug QquUO Do
matter what, the cosls are Lo Lhe rate-pavers.  APCo'~ Manacowent reaclion to unsolicited
suggestions ftlml don’t directly serve (o enhanee the slatuses of Upper Maonngement] is

either "PUNISH TUHE BEARIR OF BAD NIWS" or "LAREL TUE SUYIESTER OF PROGRESSIVE (HANGE AS A
TRAITOR CR AS A TRQUDLE MAKIR.™  Your highly paid execenlives al APCo are very arisiocratic
and thin-skinned! :

s o~ 2hw

) : Pleasc‘hc]p APCo's Management gat on track. The rate-pavers showldn' i have to-
~--subsidize this private club [APCo's Manngeament}! The treatment of emplovees that make
productive sugwestions should bhe inpiroved - APCo needs a VIARLE FMPLOYLE SUCGGESTION SYS-

TEM. In my opinion, the most reliable method for tnproving AFCo service to its customers ;z;i:
is the immediate establishment of VIABLE RMPLOYEE SELECTION, EVALUATION, AMD PROMOTICN §§ P ?g
SYSTEM BASID ON MLRIT. : g.’.,.\‘é
Pleasn help me gt APCo's attention. Without a vinble merit anployee system and a '" Y E
viable employee suggestion system, APCo's Management is 2eing to conlinue to muddie along o3
making self{-serving decisions that are only beneficial [ot hest] in the short-term. and wo};‘—f z
the rate-payers are goivg to fool the additional coste over the loang-term. ' 55_3
________________________ - m et m e e m = m e ‘-:‘:
. 99 o
To: Mr. Harris {President of AI’Co) and Mr. Addizem {I'resident of Southern Co.) P E g
. Ry
1/ M. A éU, J. /\femu% 'Jr"._L N : (™ =~
Co LY AR _2,1‘("%[""80{"4'}{ -4 07 L oC3 A . ({\ n
Date: M@Q/ Al 35210 SR
3 -
request that APCo inmediately establish (1) a vialile emplover syvstom Lhat is based on:? i
merit and (2) a viable employee snocestion program (hat rewnrds arployees who make sugges- -~
tions that enbance efficiency and productivity over the Tong-term, Mr. Horris and Mr. 7 =
Addison, we expect a timely response describing your cortective efforts. Ty
N Y
Please attach "the ahove roquest” to your next power bill and mail copies separately \.rg_ "’
to Mr. Harris [P.O. Box 2641, Birmingham, AL 35291] aud Mr. Addison {64 Pevimeter Center =<
East, Atlanta, GA 30346}, and call Me. Harris at 250-1600 [or 230-1000f. Ailzo, please Wsa
send a copy to the PSC or call thom toll free on 1-000-392-8050. Please nole that current 3_3- i
PSC believes "THAT INTIRNAL INEFFICIFNCIES AT APCQ ARFE OUTSIDE OF THEIR JURISDICTION!" SORY
HAS THE PSC FORGOTTIN THEIR LXUTY TO TUE PATE-PAYIRS?  The address of (he PSC is:  ALADMLA R o
PUBLIC SERVICE QOMMISSION P.0O.Box 091 Montgomery. Al 36101-0991. FAS
‘I _______________________ - m - e = = = - - - . -f’ :
> =
. o
rxx TAKE AN ACTIVE ROLE IN LOWERING YOQUR FUTURE FLECTRICAL EXPENSES **?E ?
Since APCo is not likely to act on this matter mntil they are convinced that. the IR
majority of the residential rale-pavers are "outraged” by their present Human Resources ;“é
praclices [i.e., nepolisw, buddyism. are diserimination. cte.], this effor! is going to :’h =
Ijequire a lot of support if it is to bhe snccessful. Therefore, [if you ¢an offord to or y &<
1f you have the use of a copying machine] please sign your nome in the warein of this memo Eﬂg
and make several copies and distrilmle these copies to yvour friecnds, neivhlors, relatives, NP
sted representatives. ete.  That's right. mmbers ave the only thing th~t the A'Co SO
counters"” will lTikely respont to, &

Call [or write] the PSC, AlCo. Sonthern Company, and vour elecled repre onlatives
hecause Ly voleing your epinion, youu will he shapive their fotare policies, and van wil)

be taking a proactive rale o defepminine vour (nture clentricen] expense . The ext
election of DPSC Conmirscinnepra {a veaps amac ad s oo N A .
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fMr. Edwacd L. Addiscn, CEQ , ’ -7
The Saouthern Caompany Lol
g% Perimester Center East oo
Atlanta, C=sorgia 30345 i
SUBJECT: OUR MANAGEMENT’S COMMUNICATION BREAXDOUN CSecang Netize)
Dear Mr. Addison:
We still have saoms

of these

I have written you,
Management numarTaus LR
tigations into numerous
SQURCES SYSTEM, (2) es
Sustem CEMSI, and (3D

I have received ve
manaQEment Lconcerning
is OX. Matter of Fact,
13833 letters. I know f
experiences af others]
SOURCES AREA. LTwo s

management 1s trying to

-

LRI TWRT the last year requesting:

unresolved management problems. One sympiom

problems is a severs management communication breakdewn.

the Board, and various Memhers Qf AFCo’ =

C“) llxvcs_
discrepancies in our carporation’s HUMaAN RE-
-3

tablishment of z viable SC Employ=s Merit
the "overdue payment” aof my severance package,

ry little meaningful infarmation freom our
these issues] except to assure me "everything
I haven't received “any” reply to my numercocu
com my own gxpariences at APCo [and from the
that "everything is NOT OK in tha HUMAN RZ-
cenarics come to my mind.l Either (1) our
implement a COVER-UP or (2) they are secrstly

=]

trying to proactively attack the problems that have bhsen brought to

their attentiaon,
hear from ucu propasing

A goad number of o
SC stockholders, are ap
ing eof these issues. I
management before the d
cancerns will be "airad
LERD OR FCOLLOQW - THE CH
"meaningful responses”
are "long averdue.”

A SC shareheolder,

1 am going to assume the "Faormer” is true unless I

same carrective actian in the mear Futurs.

ur rate-payers [customersl, SC employess, zand
palled at our management’s tactic of stonswzll-
F a proactive sclution is not proposed by cur
ate of the SC SHAREHOLDER'S MEETING, then
" and "discussed” in detail at the HqEIING
OICE IS YDURS. I regret being this blunt, but
(from our management concerning these issues]

thess

il (Pt e :

YWilliam John Nemeth, Jr.

Board of Directors

cc
Mr. Elmec Harris,
Mr. Raokert Holmes,
M. David Andrews

cf The Scuthern Company
President APCo
UP Human Resourcas APCa

APR 29 193
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"Nr. Edward L. Addison, CEQ
The Scuthern Campany

84 Perimeter Center East
Atlanta, Georgia 320345

SUBJECT: OUR MANAGEMENT’S COMMUNICATION BREAKDOWN [** Third Notice %<7

Dear MNr. ﬂddison{

Ue still have some unresolved management problems.

One sumpton
of these problems is a severe management communication breakdown.

[ have written you, the Board, and variocus Members of APCc’s
Nanagement numerous letters over the last year reguesting: (1) inves-
tigations into numerous discrepancies in our corpeoration’s HUMAN RE-
SOURCES SYSTEM, (2) establishment of a viable SC Employes Merit
System CEMS], and (3) the "overdue payment” of my severancs packag=.

I have received very little meaningful information from our
management [concerning these issuesl] except to assure me "everything .
is OK.” Matter of fact, I haven’t received "any” reply to my numerous
1933 letters. I know from my own experiences at ARPCo L[Cand from the
experiences oE othersl that "everything is NOT OK in th= HUMAN RE-
SOURCES AREA. [Two scenarios come to my mind.3 Either (12 our
management is trying to implement a COVER-UP or (2) they are sscretly
trying to proactively attack the problems that have been brought to
their attention. I am going to assume the "Former” is true unless I
hear_ from you proposing some corrective action in the near future.

A gocd number of ocur rate-payers [customersl, SC smployees, and
SC stockholders, are appalled at our management’s tactic of stonswall-
ing af these issues. If a proactive solution is not proposed by our
management before the date of the SC SHAREHOLDER'’S MEETING, then thess
concerns will be "aired” and "discussed” in detail at t£ha MEETING.
LEAD COR FOLLOW - THE CHOICE IS YOURS. I regret being this blunt, but

”meaningful responses” [from cur management concerning these issues]
are "long overdue.,”

it

A SC shareholder,

VPN W%

William hn Nemeth, Jr.

cc Board of Directors of The Scuthern Company
Mc. Elmer Harris, President APCo
Mc. Robert Holmes, UP Human Resources APCo
fir. David Andreuws

MAY 10 jee3
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Rabert Haimes. Jr. s
Vice Presicant L
Human Resources

AlabamaPower

(he southern siexire Ivsiem
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May 3, 1993

Mr. Villiam J. Nemeth, Jr.
Route 11, Box 499

Lot 603N

Irondale, Alabama 35210

Dear Mr. Nemeth:

I am responding to your several letters to Mr. Addison, Mr. Harris
and others concerning the status of your employment and your eligibility
for severance benefits under the plan of Alabama Power Company. They
have asked that I review this matter in detail and respond to you on
their behalf. I have investigated the background of your severance,
visited vith your brother who asked for reconsideration on your behalf,
and revieved the matter at length. Based on that investigation and
review, I can assure you that the company has not sought to punish you.

As you know, Power Generation had a substantial reduction in force
in early 1992. VWhile we regret the necessity that any employee be
terminated, the reduction in force was necessary for several reasons,
including the completion of the Miller Steam Plant project which was the.
last major unit addition for the foreseeable future. As part of this
process, you were evaluated, like other employees in similar positions,
by a structured and objective process that was carefully reviewed to
ensure fairness. Your selection for termination was appropriate and
that decision was final early last year.

You had been eligible for participation in the voluntary severance
benefit, on the same terms as other similarly situated employees,
provided that you returned the appropriate form by February 29, 1992.
You did not do that, so you were not eligible for the enhanced voluntary
‘severance benefit.

You were also eligible (on the same terms as similarly situated
employees) for the severance benefit available to those who were
affected by the reduction in force. There was also a time limit for
participation, and you did not meet that time limit.

Your appeal concerning your eligibility for severance benefits was
considered by the Administrative Board, and was denied. You were
advised of that decision in the £all, and that decision was also final.
The payment of the severance package to you despite your failure to
qualify would constitute special treatment that could not be justified
to other employees similarly situated, or to the customers and
stockholders cf the company.



Mr. Villiam J. Nemeth, Jr.
May 5, 1993
Page 2

Again, ve regret that it was necessary for any employee to be
terminated by reduction in force, but that decision was made in
accordance with procedures the company felt appropriate to serve the
interest of its customers and stockholders. Ve hope that you find other
challenging employment, and wish you the best.

Sincerely,

Robert Holmes, Jr.

* RHir/vg

be: HMr. E. L. Addison
Mr. E. B. Harris
Mr. T. J. Bowden
Mr. B. H. Farris
Mr. W. B. Hutchins, III
Mr. T. H. Jones
Mr. R. A. Buettner
Mr. J. E. Dorsett
Mr. J. J. Thomley
Mr. D. L. Whitson
Mr. J. R. Carrigan
Ms. C. A. Vood
Mr. M. T. Bardy
Mr. W. R. Crow
Mr. T. E. Chappell
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ML Edward L. Addison, Fresidant

The Sguthsrn Company

sd Ferimeter Center East )
At lanta, Georagia TOEA A

RBAECT T HUMAN RESOURCKFS COMMUNTCATION FRORLEMS CONTINULE!
(lmar Mr. Addrison?t

[ 2m vary disarpoirted 1n the responsa from The Scuthesrn Company
(5C) angd 1ts suhsidiaries on the following important 1ssu=ss:

t1) T haven "t recelved & meaningful response from Alabama Fower
Cemnanyv. (AMTo) Tar 30) concernminn The numerons Human Resource
{iscrepancrles that [ rave "pornted out” aver the last year or so. Faor
example, [ have contactead .M. Robert Holmes TOFfice by letter, phons,
2md FAY on numarous occasians, but he (like Mr. T. H. Joneg and Mr.
William H. Hutchinsl has 1ganored my requests to investigates AFCo s
Human Resgurcs Jliscrepanciles. Alea, M. Holmes has “nmever’ raturnesd
armv of my phone calls! '

N

C ) maven 't received any response tfrom Southern Company
REthnF= (303 or Sonthern Nuclear Company (SNUo) comcerning thes status
¥ myv joh applications. I have made several phone calls concerning
thess applications arnd the Job interview at SNCo, but 1 haven”’t
regerved anv responses vet. This supports my garlier a]]egag.on that
current Humam Resmurces Frachices of SO [and its subsidiaris "keen
108 applicants in the dark as much as possible,” and this precn1c-
(i1.e., non-response to job applicantsl facilitates discrimination.

¢ T still hmaven~ "t received a satisfactory answer to my guastion
Tto youd repeated inm my letter dated OS/Z7/%%, concerning the Human
Resource roncerns that I “wvoiced" earlier at the Annual SC
Stockholders” Meeting. Also, your office has never rezponded to my
rhons and ]rttPP requests to provide your office FAX number.

Fleas2 insure that these issues are addressed and resolved in 2

meaningtful, proactive manner in the near future.

Youres truiy, -

bhlliam Jdohn Nemeth, Jr. (Fhone (F05)-954=-S7201

o o Mr. Uavid Andrews :
Mr, Ellenburg - EEQC Office Rirmingham #13%
Ms. Hodage - EFQC Office Firmingham #130%0



Rt. 11 Box 439 Lot 603N
’ _ irondals, Alabama 35210
August 30, 1993

Tommy Chisholm, Secretary and Assistant Treasurer
The Southern Company [SCO)

64 Perimeter Center East

Atlanta, Georgia 30346-6401

SUBJECT: 1994 SCO STOCKHOLDERS' PROPOSAL

Dear TOMMY CHISHOLM:

BACKGROUND

SCO's employee evaluations and severance processes are currently
rainted with discrimination and cronyism. Based on my own experiences
and the experiences of others, SCO's Human Resources Groups have
systematically laid off some of their most talented emplovyees in the
last few years in order to maintain the status quo in corporate men-
tality. Regrettably (based on my "first hand experiences"], Members
of the Human Resources Groups appear to be unconcerned about their
"employee evaluaticn" and "severance" discrepancies and deficiencies.
Human Resources Groups have stubbornly refused to address the defi-
ciency of a viable, unbiased, objective emplovee evaluation review
process. . '

I believe the current Human Resources System has evolved to
maintain a "comfort level" for various members of SCO's Management.
It appears that some members of Management don't want to be bothered
with employee input, and "unconnected employees" who make proactive
suggestions or those employees who report problems are systematicall
"black balled. These "guilty" members of management would rather
surround themselves with "docile" YES PERSONS in order to preserve
their short-term, personal agendas at the expense of long-term objec-
tives of the corporation, stockholders, and employees. I believe this
maintenance of the comfort level is both unethical and unprofitable
{in the long-run]}. Can the SCO be competitive in the long—-term by
continuing to lay off some of their best employees Jjust to keep a few
complacent members of management comfortable?

To prevent future employee discrimination and to malntaln a
competent, competitive workforce, I urge all SCO stockholders to
support this proposal by: (A) CONTACTING MEMBERS OF SCO MANAGEMENT
AND POINTING OUT THE LONG-TERM IMPLICATIONS OF THEIR CURRENT HUMAN

RESOURCES DISCREPANCIES AND DEFICIENCIES, and (B) VOTING YES ON THIS
PROPOSAL.

If anyone desires more background information concerning this
proposal, please call or write. I will consider retracting this
proposal if SCO's Hanagement acts both responsively and proactively
concerning this matter in the near future.
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GENERAL INFORMATION

I, William John Nemeth, Jr., (residing at the above address
of this letter) request that the enclosed STOCKHOLDER'S PROPOSAL
concerning the establishment Corporate Employee Merit System

EMS]) be proposed at the 1994 Annual Stockholders Meeting of the
Southern Company {and on the 1994 Proxy)], and be strongly sup--
ported by the Board of Directors.

ELIGIBILITY

I {William John Nemeth, Jr.] am a holder of the Southern

Company Common Stock. If you desire more informatlion concerning my
8CO stock Ownership [through the ESOP and Saving Plans], please con-
tact Mr. Randall Wells at Alabama Power Co. Also, I own 10 shares of
- Southem Company Commen Stock (outright], and its certificate identi-

fication number is SC897582 [CUSIP 842587 10 7). This certificate
is dated July 31, 1991. As you can determine, my past (e.g., I have
continually owned Southern Company Common Stock for many years] and my

current stock ownership exceeds the $1000 limit necessary to make a
stockholder's proposal.

My draft 3 of this proposal follows on the next page:
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August 30, 1993

PROPOSAL

The Southern Company (SCO) shall immediately establish a viahle
EMPLOYEE MERIT SYSTEM [EMS) that shall be applicable to all the groupcs
and subsidiaries that make up SCO.- This EMS shall be applicable to
all employees that are not worklng under a union contract. This NS
1s proposed to systematically improve the long-term employee assets of
SCO. The primary function of this EMS shall be to systematically

abolish future and to alleviate the present {as well a2s those of +he

past several years] impacts attributed to discrimination (i.e., age,
nepotism, buddyism, etc.).

"The Management of the SCO shall immediately develop, draft,
review, approve, and implement this EMS that shall establish an em-
ployee evaluation, selection, and promotion system based on merit. In
order to Keep Management responsive to the EMS, the developed program
shall contain "substantial" penalties for Members of Management that
are found guilty of violating the system. The developed EMS shall
contain procedures that provide a mechanism to review the actions of
management concerning the termination, selection, evaluation, or
promotion of empldyee(s), and these procedures [also] shall be ap-
plicable to those employees terminated during 1989-1993 time period.
The developed EMS shall establish and support the formation of Employ-
ee llerit Review Committees [EMRCs]) to review the actions of management
and resolve the complaints of employees. Each EMRC shall coeonsist of
12 members of which no more than 7 can be supervisory or managerial
personnel. An equitable system shall be established to randomly
select the EMRC members. The EMRC member selection process shall be
publicly posted. Any employee shall be able to request that an EMRC
review an employment issue, and the decision of the EMRC shall be
final, and this decision can only be overturn by SCO's Board of Direc-
tors. Also, employees severed during the periocd 1989 through 1993,
shall be able to use the EMS's EMRCs to review their termination, and
the EMS shall provide for substantial penmalties to be levied against
guilty members of management (who are found to be guilty of discrimi-
nation or bad judgment], and these penalties shall be immediately pazid
to the affected, terminated employee(s).

The EMS shall establish a computer database system that will
maintain each employee s record [ER], and each database entry {i.e.,
record] shall contain the following gqualifiable informaticn [i.e.,
database fields]: work records (e.g.., appraisals), experience (includ-
ing education), and interests (or special aptitudes) of the employse.
This system shall allow ERs to be rapidly accessed for updating,
viewing, etc. The EMS shall specify who can view an employee's data-
base entry, but in a2ll cases the emplovee shall immediately be given a
printed copy of his/her ER upon request. An employee shall be able to
request that an EMRC review disputed information in their ER. Employ-
ees shall be required to reaffirm or update their ER at least once a
¥ear. Job descriptions also shall be maintained in a similar system,
and job descriptions shall be reaffirmed or updated at least once a
year.

(*End of Proposal™]



STOCKHOLDER'S MERIT PROPOSAL P%ge 4 of 4

The proposal's word count is less than 500. My current proposal
might (still] need a little editorial work, and I might submit Draft 4

later, otherwise please place the current proposal’'s draft on the 1994
Proxy.

Where can I view a listing of SCO's current stockholders? Also,

please send me your FAX number in order to reduce correspondence
"turn-around-time."

Please advise me of any other actions that I need to take in
order to get this proposal on the 13994 Stockholder's Proxy. Please
contact me by writing or by calling (205)-956-5780 [and if I am out,
please leave a message].

A'Stockholder of the Southern Company,

W%AM ,
William John Nemeth, Jr.

cc  Securities and Exchange Commission (SEC) _
Mr. Robert Holmes, VP Human Resources - APCo ([FAXed]
SCO Stockholders
file
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Tommy Chisholm

Secretary and Assistant Treasurer the scuthern elecinc sysiem

September 13, 1993

Mr. William J. Nemeth, Jr.
«  Route 11, Box 499

Lot 603N .

Irondale, Alabama 35210

Dear Mr. Nemeth:

We have received your request to view Southern Company’s stockholder list. Our
stockholder list is held in the strictest confidence. Our stockholders of record
generally consider their investments to be personal and expect confidentiality.

In order to respect this desire for confidentiality, we require that Delaware law
regarding the inspection of a stockholders list be followed. To inspect the list, a
: "proper purpose” must be stated. Since your request did not state a "proper purpose,”
- your request is denied.

Sincerely,

TC/ma




Goctober 1, 1723

Tommy Chisholm, Secretary and Assistant Treasurer
The Southern Company [SCQ]

L4 Ferimeter Center East

Atlanta, OGeorgla S0F8A-46401

'SUBJECT: SECOND REQUEST FOR ACCESS TO SCO STOCKHOLDERS LIST - FOR
SUPPORT OF PROPOSED [STOCKHOLDER-S] SCO EMS PROPOSAL

lear TOMMY CHISHOLM:

Mr.'Chisholm, in my August 30, 17%2 letter (in which I submittsd
my EMS Stockholders” Froposall, I requested the following:

"...Where can I view a listing of SCO7s current stockholders?
Also, please send me your FAX number in crder to reduce correspond-
ence “turn-around-time...” "

Your response indicated that vou needed to know my purpos2 and my
intended use for "our'" stockholders i1nformaticn. Although 1 <houaght
my use of this information was clearly implied, I will esplicitly
state my nmerd and my use of this information:

"I, MWilliam John Nemeth, Jr., request timely access to pertinent
SCo common stockholders informaticon l[i.e., name, address, and
number of sharesl] for the sole purpose of lobbying for my pro-
posed 1774 SCo Employee Merit System [EMS] Stockholders” Fropesal
- which 1s necessary to protect the long-term viability of the
SCo. I plan to use this information to contact “selected” stock--
holders through the US Faostal System. Thase stockholders that I
contact will not be “badgered” 1in any manner. I will pot allow
this stockholder information to be used for anz other purpose. I
will destroy any stockholders’ information that 1 receive when my
“EMS proposal lobbying activities” are complete.”

I suggest that vou furnish me this information by either (1)
allowing me to scan the stockholders records and manually tramscribing
the needed information L[in the Birmingham, Alabama areal or (Z) providg-
ing me with the information [i.e., name, address, and number of
shares] on 2 1/2" floppy diskettes in_iBM 0os 7 ms-00S, ASCII, Fimed
length field format. I¥ you select (2) please provide at least
10,000 stockholders [and their addresses) who have SCo Common Stock
ownership of over 1000 shares as of October 21, 1993, LI can‘t afford

aoz information copying expenses, but I will return vour diskettes
within 10 business days. 1l

"Time is of the essence,”" and I would like to have both
yours and Mr. Addison‘s FAX numbers to provide faster future communi-
cations fas I have requested in the pastl.

A Stockholder of the Southern Company,

W@%Mg
William John Nemeth, Jr.

cc Securities and Exchange Commission (SEC)
M. Robert Holmes, VFE Human Resources - AFCo (FaAXed]
%C? Stockholders
ile
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M, Faward L. RAdareon, Froesidant of The Southern Company ESCdJ
~4 Ferimatar (snter Fact
AT lamta,  D2orgra SOR4A-4401

SUBJECT: REQUEST FOR TIMELY INVESTIGATION, SOLUTION, AND ACTION CONCERN-
ING FREVIOUSLY REPORTED HUMAN RESOURCES DISCREPANCIES AND DISCRIMINATION
PROBRLEMS (OF THE VARICUS SCo SUBSIDIARIES]

Qegar Mr, Addison:

History

Ov=zr the last y=ar or so, I have continually notified vou [as well
as mambers of vour team] of discrepancies and discrimination problems in
the varicus Human Resources Uepartments and Groups of our various suh-
si1diaries. Some membars of your team who have been notified are: Mr.
T. H. Jones, Mr. B111 Guthie. Mr. Bruce Hutzhins, Mr. Robert Holmes, Mr.
Jasaph Farley, M, Elmer Harrls, Mr. Tommy Chisholm, and Members of the
[SCo] Board of Directars. For example, | notified Mr. Joseph Farlev
{and othars] ceveral times concerning the "lack of respons2" concerning
my SNOCo  [Aaril, 19%%) job interview with Mr. Sid Burns. According to
my recards, Mr. Burns never informed me of the outcome of this job
interview Twhich was scheduled after my AFCo ceverancel. Alsc, I noti-
f1ed vau and others that | received only two vague acknowledgements
[from SCS) to & number of Job applications which I submitted to AFCo,
S8, and SM3Co im 1991 and =arly 1¥%2. Also, [ never received any
acknowladgements to the two SCS Job applications which I made in ths
Jure-duly, 1992, perind. 1 have praviously reported these job acknowl-
edoment discrepancies tn vou, members of your team, as well as [Rirming-
nam} SC0S5 staff personnel. {(These are a few typical HR deficiencies
which [ have reported.]

Lack of Meaningful AFCo Investigations and Communications

[Frevicusly] ynou have indicated that you were turning this matter
aver to Mr, Harris for his resolution, but I have never been contacted
by Mr. Harris or 2 member of his team in any effort to investigate my
reported allegations. On several occasions, I have attempted to contact
Mr. Harris by phone and letter, but neither he nor his staff have ever
recponded to either my phone calls or my letters which requested an
ohjective, independent investigation into this matter. I have experi-
enced AFCo communication problems and shenanigans. For example; some of
Mr. Harrid’ overzealous,mail center staff have [on occasion] confiscated
Cand held] "corporate mail" that was "hand-delivered" to AFPCo Eirmingham
Office Building, and some of this mail was addressed to Mr. Robert
Holmes. [t appears that neithsr Mr. Harris nor his staff is very inter-
ested in aadressing this problem. And to be fair, the reported prob-
lems are occurring throughout the corporation, and these Human Re-
sources’ problems are certainly not unique tn APCo - so you are unfair
saddling Mr. Harris with their (complefel solutiaon,

NoV ~ 4 B3



Tna fau reznnngas nhat [ have recaived from vou and your tean
Ti.e., Mr. Jonms, Mr, Hotchins, and Mr, Holmes, etc.) have rentered
AToung tha fact tnhat | refused fo sign the "Walver Release Agreemant”
that wouln have prevented ne from regoriing any "unda2sirable" Humar
Resourcas Thiscrimination and Employes Evaluation [iscrepancies. The
rRquiremsnt that 3 severed employee must sign this “Waiver" (therebyv
2iving up all rights to complain), 1n order to recelve a saverance
payment, places the "savered” =smployee 1n  “"A CLASSICAL “CATCH 227
SITUATION." You and several members of vour team (for example: Mr,
Janes, Mr. Guthie, etc.] were notifisd of my allegations [welll beforse
the magical Waiver Releasa Agreement date of May 22, 12?2, Logically,
thils should have trigg=sred an objective, indszpendent 1nvesstigation intn
this matter while placing the severance payment on hold, until the
necessary 1nvestigation was completed, but this was not the route taken
by Mr. Jones and the other members of your team. As far as I can deter-
min2, na cbjective investigations have ever been cornducted concerning
this matter. [ have never been asked to either provide additional
information or discuss this matter with you, your team, or your staff.
Aamother suspicious occurrence was the fact that it took Mr. Jones caveral
months [after the May 22, 1972] “"Magical fate" to notify me that I am
not =119ibls for any severance payment! Rut Mr. Jones (tardyl letter
(that T received on May 21, 197221 said nothing about the termination of

N th2 1nvgluntary saverance payment! It appears that the "Waiver Releasa
Agreem~nt" 15 currently used as a device-to gag sesvered employees in
ardeci to hid daveloping problem areas and to protect guilty members of
management .,

Your and Your Team’s lack of Response

Az 1 have previously noted, I am very concerned about the fact
that no abjective, 1ndependent investigations have been made into my
zllegations. Although [ have made myself available, none of your team
has ever contacted me in order to investigate, ta address, and to re-
solve ths problems which I have reported. I am also disappointed that
vou or your staff has not responded to my saveral letters concerning
your incomplete answer to my question at the 1%%92 Annual Stockholders
Meeting. (A copy of the second request letter is attached for your
convenience.] I am also extremely disappointed that Mr. Hutchins and
Mr. Holmes have never responded to my letters concerning their [unan-
nounced, unscheduled, and uninvited] visit to my residence in late
January, 1¥93. Unfortunately, 1 wasn’t home, but they have never re-
sponded to any of my phene calls or my letters in which I have suggested
proactively investigating, analyzing, and resolving these reported HR
problems. Their lack of "follow up" concerning this visit is quife
disappointing and perplaxing. Unambiguous, two-way communication is the
first essential step in “affective problem solving." Unfortdnately, my
todate communication with you and your team has besn largely unilateral
(i.e., from me to you or your teaml. Also, your team’s communications
have besn gquite ambiguous concarning this matter and its resclution.

Action Requested by You Lor Your Team or Staff]

U am requesting lagain] that you "empbwer“ your team: to investi-
gate my allegaticns, to address the problem areas, and to act to in
ardar to 1mplement a viable system which will prevent reagccurrences of
these reported HR discrepancies. The public, your stockholders, your
customers, znd vour employees expect you and your team to proactively
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Addresss atl rspcriad Human hesourcss *.‘Egat oS 10 a syst Tan
"without punishing the b2arers of bad n=ws.' We must have HLman Re-

sources Frok;s:.anals who will willingly fac2 and address HR problams
and not 1grore them.

Being one of your prev1oﬁs Quality Frofessionals, [ am appalled at
the fact that our Human Resources Group operatss without the long-tarm
henefits that would be derived from a viable Guality Frogram (i.e., an
Employes Merit System - EMS). Why isn’t our most valuable corporate
rezaurce (1.e., our employ=as] ngot protected by the abjectivity that
would be provided by a Quality Frogram? How can we make progress in the
Human Fesourcas realm if we continue to Ignore reported problems?
Rdgressing these HR problems is an cpportunity to lncrementally and
systematically improve the HR system, and this activity (i.e., problem
tnvsstinating, reviswing, and solvingl shouldn’t be viewed as an manage-
ment failure (or an embarrassment],

{Again] ] request that you initiate a timely solution to the
problems which | have reported to elther vou or your team 1n the hun-
creds of leftters (including courtesy coples] that have been distributed
guring the last yesr or s6. Who is the SCo’s independent, objective
investigator that [ can contact in order to start investigations into
this matter? What are your phaone and FAY numbers? I hope to hear from
21ther vou, & mamber of your team, o & member of yvour staff in the near
future.

Yours very sincerely,

ot o= Fenl, 1. ,

William John Nemeth, Jr. (Fhone Number (203)-7346-537201

.cc EEOC - Birmingham District Office [FAXed and US Maill
Mr. Elmer Harris, Fresident of AFCo (FAXed]
Mr. Joseph Farley, Fresident of SNOCo (Corporate Maill
Vice Fresident of Human Resources SCS [Corporate Maill
Mr., Bill Guthie, Senior VP AFCo [FAXed]
M. Rabert Holmes, VP Human'Resources - AFCo (FAXed]
Mr. Bruce Hutchins, Treasurer of AFCo and Chairman of Severance
i - ‘Committes (FAXed]
Mr. T. H. Jones, VF Fower Generation - AFCo [FAXed)
file

ENCLASURE:  letter to Mr, Edward Addisan [&/775/921



Tommy Chishalm
Sacretary ana Assisiant Treasurer Certified Mail No. P 276 393 613
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November 2, 1993

Mr. William J. Nemeth, Jr.
Rt. 11, Box 499, Lot 603N
Irondale, AL 35210

Dear Mr. Nemeth:

This is in response to your most recent letter. As a result of your letter, we are

furnishing the following information pursuant to the rules of the Securities and
Exchange Commission ("SEC"):

1. To the extent required, The Southern Company elects to mail your
~ soliciting materials to its common stockholders, at your expense as more
fully described below, rather than furnish a list of its common
stockholders.

2. As of November 1, 1993, there were approximately 279,000 record holders
of Southern common stock, and as of December 31, 1992, approximately
23,000 holders of more than 1,000 shares.

3. We are unable at this time to provide a reasonable estimate of the cost of
mailing your proposed communication to stockholders, since we have no
information concerning the length or nature of su¢h communication or
the number of stockholders to whom you would designate to have it
mailed. We will develop a cost estimate, if you wish, upon our receipt of
additional information. We understand that banks, brokers, and similar
persons charge $.70 per set, plus envelopes and postage, for proxy
materials that they are requested to transrmit to their customers (i.e.,
beneficial owners).

SEC rules would require you, among other things, to pay the postage and other
reasonable expenses of effecting a mailing to stockholders.

If you would like to pursue inspection of the Company’s stock ledger, please
contact the undersigned to make the necessary arrangements.

Sincerely,
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November 2, 1993

M. William J. Nemeth, Jr.
. Rt. 11, Box 499, LOLDOJ
honaa!e A., 33710
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November &, 1773 _ - Iy .1

Mr. Chisholm, Secretary of The Southern Company (SCol
A4 Ferimeter Center East
Atlanta, Georgla I0244-4401

SUBJECT: Overdue Action by SCo’s Secretary to -a Stockhalder’s Request
for Access to SCo’s Common Stockholder’s List

I received your letter dated 11/02/22 that was delivered to my
reczidence by Federal Express Courier. But where is the requested
Stockholders” List or its local viewing site?

[ am very apprehensive about your tardiness and your delaying
tactics concerning this reguest. This letter [that you are readingl is
my third request for access to the Common Stockholders” List. I made
the First request over 40 days ago on August 20, 1923 [when I submitted
my EMS Fropocal to youl.

Due to your tardiness in this matter, I doubt your intenticns.
No, I don’t want the SCo to distribute the EMS Froposal Information.
If the SCg”s Management wants tao take an active role in this matter, 1
recommend that they develeop their own Enhanced Human Resources Froposal

(i.e., an alternatxve EMS) and submit it to the stockholdesrs or simply
enact it.

Yes, I would like to inspect the "Stockhalders” List" or “Compa-
ny’s stock ledger" in the EBirmingham Area - IMMEDIATELY.

Flease, don“t waste our corporate funds on Federal Express Fack-
ages! You can communicate rapidly and economically with me through:
First Class US Mail at my address, Telephone (203)-934-3720 [which
equipped with answering machinel, and/or Modem via MATRIX BES
((205)-223-2014 (2400 baud) or (20%)-2I32-£014 (7400 baud). By making
sound econcomic decisions on a daily basis, Members of SCo’s Management
will be providing a better example far the employees of the Southern
Company. A more cost conscious management style will have a signifi-
cant, beneficial "snowball effect” in reducing needless future corporate

expenses, but this style of management will require more long-term
corporate planning.

LAgain] please forward vyour FAX number to me sg that we can commu-

nicate more rapidly in the future concerning this issue. I ewpect to
hera from you soon!

Yours very sincerely,

William John Memeth, Jr. [FPhone Number (Z035)-%3&-3720]

[Routed by: US Mail and (by Corporate Mail with a note on
your letter)]

~

cc Alabama Fower Company“s Ewecutives ([via FAX to AFCo’s Eirmingham
Officel - 3 copies ' '

US Securities and Exchange Commission [SEC]

REC'B. TC NOV 8 -
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Tommy Chisholm

agretan amt 1Y
Sacreary ang Assisiant Treasurer {Re seuinern e:2cine sysiem

November 11, 1993

‘Mr. William J. Nemeth, Jr..
Rt. 11, Box 499, Lot 603N
Irondale, AL 35210

Dear Mr. Nemeth:

As discussed with Ms. Roberts, yesterday, arrangements have been made for you to
inspect Southern’s stockholder list at the offices of Balch & Bingham, 1901 6th Avenue

North, Birmingham. The list is on microfiche and a microfiche reader will be avaxlable
for your use.

In accordance with your letter dated October 21, 1993, it is our understanding that your
sole purpose in viewing the list is to enable you to contact stockholders to solicit support
for your stockholder proposal, that you will not use any stockholders’ information for
any other purpose, and that you will destroy any stockholders’ information when such
comrnunications have been completed. As Ms. Roberts discussed with you, we do
intend to seek permission to exclude the proposal from our proxy materials.

We would appreciate the courtesy of receiving a copy of your correspondence with the
stockholders regarding your proposal.

Sincefely,

s

TC/smc




oL Ll How 4V Lot A0EN S -
[rondale, &L 325510 o
Covenioe A LR :
i o
. Co _ - —— PN ~ ~
‘JiLE1fE and bechange Commission (3200 [ —
T Stresh Northuest
ne HOS4y
R ISR tlotification af Forthcoming Stockholder s Imnforma-icn Sun-
vy o& Southern Company Stockholder’s Employes Merit System frooos-

mY previous correspendence on this matter Stronmly supacrts
b@en_attamgtinq to _get the Management of SCo tc fake steps to
T OMOUR" most valuable asset - QOUR EMFLOYEES - through tha estab-
mEnh oFf viable Employee Merit System [EMSI. To becomé compefitiva
whae long-run, the2 smployees "retained® b{ the SCo must ba the
Aqualified and experiasnced employees available, not just a collsc-
of “aood lookinmg, well connected smoke blowers." Unfortunately,
WCo's professiconal and managerial staff are not being selected
zir qualificaticons (i.e., meritl, but ratfRer thesé indivig-
oring selected based on corporate nepotism and buddyism
, Al=a, a little "diversity of opinion" (in the corpocrate
would prevent the present MANAGEMENT MOB MENTALITY, and thus
il the [currentl] desire to hid problems [instead of addressing

N

The purpose of this letter is to inform you [the SECI that I will
qriting you (subsequentlyl in support of my EMS stockholder-‘s

: Urifortunately, I understand th= Upper Management of tha
e Conpany 1s reguesting that my proposal be voided, in order

L 2 Human Fesources status quo (characterized by discrimi
igpatism, buddyism, etc. . In a nutshell, "My proposal is
to protect and improve the most valuable asset of the SCo
Ly aur qualified and productive employeesl.® Unfortunately,
mombhars of] our current management are too interssted in "re-
el buddies" and "punishing the bearers of bad news "
of protecting the stockholders” most valuable asset [i.2., our
Fied and producfive emploveesl.

The evidence contained in the forthcoming letters will prove that
2 nsbers of owr present management do not have a geod track record
Cimg long-term stockholders’ interests when these interests
z -t owithh Eheir ocwn [personall interests.

ill prefer that our management propose and develop their cwn
15 o alternative [in order to settle this matter and to

he future interests of the stockholdersl. If they [SCo’s
vagement] proactively address and take definitive steps to

v this matter, I will withdraw my proposal. UnFortunately i
never received any proactive feedback from them concerning this
~.  Lurrently, they appear to be dedicated to maintaining the
us guo [including the systematic punishment of the bearers of bad
i, ‘and C[to my knowledgeg they have never expressed any interest in
stigating, addressing, or resolving our Human Resources deficien-
and/or discrepancies. HopeFullY, a mutually acceptable solution
be roached that will protect the long-term interests of the stock-
ders. !

t2ra Lreuly

()., Mt y ¢

2m o John Nemeth, Jr.

,..
[

HE I
PN

e ', Edward Addiscon, .resident ¢’ the Southern Company

M. Tommy Chisholm, Secretary of The Scuthern Cempan

I'~. Fobert Holmes, VF of Human Resources at AFCo [FAaXedl]
File: ZEC7.LTR




Re. 11 Bow 479 Lot ¢OIN / )
Irondale, Alabama  3S210 : N

’ \ "
Movember T, 19393

M-, Tommy Chishalm

Szcretary of The Scuthern Company [SCol
&4 Ferimetear Center East

Atlanta, Georgia 30344-4401

© SUBJECT: SCo Employment Merit System [EMSJ] Proposal

lear Mr. Chisholm:

This letter is in response to your letter dated November 11, {%93:

MICROFICHE?

‘YES, I have been in contact with Ms. Fat Roberts cencerning my
search of the SCo Stockholders” List. Although Ms. Roberts has been
very helpful concerning this matter, in the future, I recommend [in the
interest of efficiencyl that the stockholder(s) either be provided with
this informaticn on diskettes or be provided with "user friendly" com-
puter access in arder to quickly and precisely obtain the information
they desire. The costs to the corperation would be trivial, and the
stockholder could be charged the necessary "out of pocket sxpenses" to
provide this service., For example, the stockholder might be charged
$3.00 for each 3 1/2" diskette filled with "corporate downloaded stock-
holder information" based on the requesting stockholder’s search crite-
ria or filter [(ex., (last_npame > COCKE) .and. {(last_pame < MODRE) .and.
(no_chares 2= 1000) .and. (address_state = AL)I1. Note that stockholder
convenience is just as important as corporate administrative ease. If
your computer professionals need any help in developing a stockholders
information query system, I will be glad to assist them in their system
analysis and design., [(If the chareholders” information resides in a

MS-00S Environment, them I will be happy to develcp the query system fo
you. ]

COURTESY COPIES?

Yes, if any "new" informatien (that has not been previously pro-

vided to SCo or its subsidiaries) is s=ant to the stockholders, then I
will be happy to send you the necessary courtesy copies. Of course, I
have already provided to various members of th2 managements of SCo and
its subsidiaries numerous letters concerning this matter over the last
vear and a half. Currently, I lonlyl plan to use and route (to the
shareholders] portions of my previous, copious information concerning
the deficiencies and discrepancies of our Human Resaources [HR1 Groups.

s I have previously reported to our management, these HR deficiencies
are responsible for dissipating our most valuable corporate asset: CUR
EXFERIENCED, FRODUCTIVE, QUALIFIED EMFLOYEES. Mr. Edward Addison and
M~. Robert Holmes should be able to provide you with copies of my previ-
ous correspondence, if not please contact me.

szsm\




-
Tocan
[eigu i,

mn

RIQRIT
ur best corperate minds (including thoss of cur law firm)
rporatz rescurcses gearsd to protscting the statuses and
3 of members of our upper managemsnt, instisad of colv-
curporats problems thereby looking after the interests of
on’s gurers [i.2., stcckholders]? For example, why dan”
our Ruman Rescources Oroups have energetic, articulate emplovees L[such

> 00O
it

W]

t
as
Ms. Fat Reoberts] available to aszsist them in the investigating, address-
ing, and zolving problems - before these problems are either "cavered
ug" ar "grow into large expensive prcblems.” The prioritiess governing
the allocation of corporate resources are in nesd of immediate revision
in arder to protect the long-term interests of the stockholders!

EXCLUDE FROFOSAL FROM FROXY?

Ara you rzcammending the exclusion of this Employse Merit System

[EM3] Propaosal in order to [only]l protect the interests and statuses of
upp2r management, or does upper management have an alternative proposal
that will better protect the long-term interests of the stockheolders?
(Again] I recommend that upper management develop their own version of
tha EM3. Their alternativs EMS should be developed on criteria based
primarily on protecting th2 stockholders’ most valuable asset: QUR
YFERIENCED, FRODUCTIVE, QUALIFIED EMFLOYEES. I believe any other
action taken bv upper management (csuch as killing this proposall will be
viewed hy the stockholders as an effort to cover up fraudulent activi-
tigs or mismanagement. Since it ’'is estimated that over 13% of SCo
stock is owned or controlled by our employees, ocur previous employees,
or the heirs of previous employees, [ recommend your selection of the
“High Road" [i.e., either put the proposal on the Froxy or develop and
implemsnt an alternate / equivalent EMS to protect the stockholders”
interest]. I believe our stockholders expect our management (1) to
objectively investigate reported problems, (2) to address the "root
czuses" of these problems, and (3) to, take the necessary steps. to
systematically solve problems over the long-run, "not just cover up
reported problems or gag those who report problemst!™

LAgainl please provide me with your FAX number so that we can
communicate morz rapidly in the futwe concerning this issue. 1 ewmpect:
to here from you soon!  The csesttlement of this matter is overdue and
"time is of the essence.”

Yours vary sincerealy,

é%JlAﬂ>»~‘2?;4£“/&&Lvuﬂ%%</ééi.

William John Nemeth, Jr. " [Fhone Number (Z03)-%34-37201]

cc Mr. Edward Addizan, Fresident of SCo v
Alabama Fower Company’s Executives [via FAX to AFCo’s EBirmingham
Officel) - 2 copies.

S Securities and Exchange Commission {SEC]

File: S%%
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>2Creiary ang Assisiant Tr2asurer
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January 19, 199‘4

Securities and Exchange Commission
Division of Corporation Finance

450 Fifth Street, N.-W.

Washington, DC 20549

Ladies and Gentlemen:

Re: The Southern Company - Rule 14a-8; Stockholder Proposal
Received from William John Nemeth, Jr.

Pursuant to Rule 14a-8(d) under the Securities Exchange Act of 1934, as
amended, we are enclosing (i) six copies of a stockholder proposal and statement
in support thereof submitted to The Southern Company, a Delaware corporation
(the "Company"), by William John Nemeth, Jr. for presentation at the next

Annual Meeting of Stockholders of the Company; and (ii) six additional copies of
this letter. _

The proposal reads, in pertinent part, as follows:

"The Southern Company (SCO) shall immediately establish a viable -
EMPLOYEE MERIT SYSTEM [EMS] that shall be applicable to all the groups
and subsidiaries that make up SCO. This EMS shall be applicable to all
employees that are not working under a union contract. This EMS is proposed to
systematically improve the long-term employee assets of SCO. The primary
function of this'EMS shall be to systematically abolish future and to alleviate the
present [as well as those of the past several years] impacts attributed to
discrimination (i.e., age, nepotism, buddyism, etc.).”

The proposal goes on to require, among other things, that the Company
immediately implement an employee merit system that will "establish an employee
evaluation, selection, and promotion system based on merit," and that will "contain
‘substantial’ penalties for Members of Management that are found guilty of
violating the system." The proposal further requires the establishment of review
committees and contains specific requirements with respect to a computer
database system which the Company would be required to develop to maintain
employee records.




Securities and Exchange Commission
January 19, 1994
Page 2

After careful consideration, the Company intends to omit the proposal and
statement in support thereof from its proxy statement and form of proxy in
connection with the 1994 Annual Meeting of Stockholders presently scheduled to
be held on May 25, 1994. The Company currently intends to mail definitive proxy
materials to its stockholders on or about April 11, 1994, and to deliver preliminary
proxy materials to the Commission, if required, on or about March 14, 1994.

We are of the view that Mr. Nemeth’s proposal is properly excludable
pursuant to Rule 142-8(c)(7), which provides for such exclusion of any proposal
that deals with a matter relating to the conduct of the ordinary business
operations of the registrant. The Comrmnission staff has repeatedly and
consistently stated its position that stockholder proposals concerning a company’s
employment practices for the general workforce, including employee relations,
hiring, promotion and general compensation, are within the realm of ordinary
business operations of the registrant and may be excluded from proxy materials
under Rule 14a-8(¢c)(7). See, e.g., Marion Merrell Dow, Inc. (March 26, 1993)
(proposal to allow employees not yet vested in the company’s deferred
compensation plans to leave the company with full vesting upon the "failure" of
the company to meet certain employee-relations standards); Delta Air Lines, Inc.
(July 9, 1993) (proposal seeking the removal of certain officers and prohibiting
one person from holding certain positions); Xerox Corporation (March 25, 1993)
(proposal requesting that the board of directors implement and/or increase
activity on each of the nine MacBride Principles of employee relations); Pepsico
Inc. (March 24, 1993) (proposal requesting the board of directors to implement
the MacBride Principles); CBS Inc. (March 23, 1993) (proposal that certain job
performance criteria for managers be eliminated and that the company’s
affirmative action programs be revised); The Southern Company (March 13, 1992)
(proposal requiring that only certified persons be considered for management
positions); The Lionel Corporation (March 25, 1991) (proposal that the company
terminate certain individuals); Eastman Kodak Company (January 30, 1991)
(proposal requiring the company to establish a procedure for employees to
communicate with management); General Motors Corporation (April 1, 1588)
(proposal relating to the automotive and other experience of officers of the
company); Bay State Gas Company (November 20, 1987) (proposal to establish a
ground for dismissal of company’s employees); and Public Service Company of
Colorado (March 19, 1987) (proposal that the board of directors seek new
leadership in the management of the company). ‘




Securities and Exchange Commission
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Furthermore, in Cracker Barrel Old Country Store, Inc., October 13, 1992,
the Commussion staff stated that, in the context of proposals involving a company’s
employment policies and practices, it would no longer recognize "social issue"
exemptions to the ordinary course of business rule of exclusion. The Company
recognizes that the Commission has been enjoined the U.S. District Court of the
Southern District of New York from issuing no-action letters following the
position taken in Cracker Barrel and that the Commission has appealed such
decision in The New York City Emplovees’ Retirement System, et al. v. Securities
and Exchange Commission, 93-CV-1233, Order (SDNY October 15, 1993).
However, even if the Comumission’s position in Cracker Barrel is not upheld on
appeal, the instant proposal should nevertheless be excludable under Rule
14a-8(c)(7) based on prior staff interpretations. It is noteworthy in this regard
that the proposal involves no overriding issues of social policy.

In addition, we are of the view that Mr. Nemeth’s proposal is also properly
excludable pursuant to Rule 14a-8(c)(4), which provides for the exclusion of any
proposal which relates to the redress of a personal claim or grievance against the
registrant, or if it is designed to result in a benefit to the proponent or to further
a personal interest, which benefit or interest is not shared with the other security
holders at large. See, e.g., J.P. Morgan & Co. Incorporated (December 9, 1993);
NBB Bancorp, Inc. (February 25, 1993); J.P. Morgan & Co. Incorporated
(December 17, 1992); The Adams Express Company (August 17, 1992); Thomas
Industries Inc. (January 13, 1992); and CBS Inc. (February 23, 1990). This rule is
designed to prevent security holders from abusing the stockholder proposal
process in order to achieve personal ends that are not necessarily in the common
interests of other stockholders of the registrant. SEC Release No. 34-20051
(August 16, 1983). The Commission has taken the position that even proposals
drafted "in broad terms so that they might be of general interest to all security
holders" may nonetheless be omitted from a registrant’s proxy materials "if it is
clear from the facts presented by the issuer that the proponent is using the
proposal as a tactic designed to redress a personal grievance or further a personal
interest.” SEC Release No. 34-19135 (October 14, 1982).

Mr. Nemeth is a former employee of Alabama Power Company
("Alabama"), one of the Company’s subsidiaries, who was separated from
Alabama in March 1992 as part of a reduction in force within the Power
Generation Department. The supporting, or "background” statement submitted by
‘Mr. Nemeth serves only to highlight the personal nature of his proposal. He
states that "[b]ased on my own experiences... SCO’s Human Resources Groups
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have systematically laid off some of their most talented employees in the last few
years." He even refers to his "first hand experiences" in outlining what he
perceives to be certain injustices committed by the Company’s management. It is
. also important to note that his proposal requires that the Company provide a
"mechanism to review the actions of management concerning the termination,
selection, evaluation, or promotion of employee(s), and these procedures [also]
shall be applicable to those employees terminated during {sic] 1989-1993 time
period,” which would include himself. His proposal goes on to provide that
"employees severed during the period 1989 through 1993," would be able to use
the grievance procedures set forth in his proposal and that "substantial penalties"
will be levied against "guilty members of management [who are found to be guilty
of discrimination or bad judgment], and these penalties shall be immediately paid
to the affected, terminated employees(s)," again including himself.

In a no-action letter issued by the Commission which is almost directly on
point, the Commission did not object to a registrant excluding a proposal
submitted by a former employee that would have required that the registrant
adopt an employment discrimination policy with respect to age and handicap and
to provide a policy for recall of employees, including the proponent. See Thomas
Industries Inc. (January 13, 1992). As was the case in Thomas, Mr. Nemeth’s
proposal relates to the redress of a personal claim or grievance against the
Company, and is designed to result in a benefit to Mr. Nemeth, both through the
proposed review of employees dismissed during the same period as himself and
the payment to employees dismissed during the same period of "substantial
penalties" levied against management, that is not shared with other security
holders at large. As a result, Mr. Nemeth’s proposal is properly excludable from
the Company’s proxy materials pursuant to Rule 14a-8(c)(4).

For the foregoing reasons, we intend to omit Mr. Nemeth’s proposal and
supporting statement from the Company’s proxy statement and form of proxy. We

are notifying Mr. Nemeth of our intention by forwarding a copy of this letter to
him. :

!

We would appreciate the staff’s advice as to whether or not it agrees with
our opinion as set forth herein.

If I may be of any assistance in your consideration of this matter, please do
not hesitate to contact me.
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Please acknowledge your receipt of this letter and the enclosures by
stamping the enclosed (additional) copy of this letter and return it in the enclosed
self-addressed envelope. Thank you for your consideration.

Sincerely yours, -
TC/sm

Enclosure

cc: Mr, William J. Nemeth, Jr.







1961 Alton Road, Lot 503N
Irondale, Alabama 35210

Tao: Mr. Elmer Harris - President of Alabama Powar Company

A very serious matter has been brought to my attention: $200,000
severance payment to Mr. Charles Acton Smith - 1995 - an employee
of APCo - where an FBI probe linked Mr. Smith to "on the job
sexual activities" with other APCo employee(s)... As a stock-
holder, I am requesting that the stockholders be reimbursed from
the salaries of responsible members.of upper management as soon
as possible for this and other ridiculous severance payments. I
am also requesting that this matter be discussed at the .upcoming
1997 stockholders' meeting in order to prevent future occurrences
of this type of mismanagement and fraud by upper managements of
both Alabama Power Company and The Southern Company. -

William John Nemeth, Jr. Southern Company Stockholder 5/8/%7

Phone (203) 956~578C for more information or write.

W:J, lw/% | 5/5/77
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Tommy Chisholm.
Secretary and Assistant Treasurer

the southern electnc sysiem

VIA CERTIFIED MAIL
RETURN RECEIPT NO. _P 03 592 2RK

March 11, 1994

Mr. William J. Nemeth, Jr.
Route 11 Box 499 Lot 603N
Irondale, AL 35210

Dear Mr. Nemeth:

On January 19, 1994, we advised the Securities and Exchange Commission (the
"Commission") by letter, with a copy to you, of our intention to exclude your
proposal from Southern’s proxy statement for the 1994 Annual Meeting of

Stockholders. As of this date, the Commission has not taken the matter under
consideration.

i
3
57

Because we have not heard from the Commission and therefore have not decided
whether to include your proposal, the statement in opposition to your proposal
that will be included in the proxy materials if we decide to include your proposal
is attached in accordance with Proxy Rule 14a-8(e). We expressly reserve the
right to exclude your proposal from our proxy materials. We also expressly
reserve the right to revise the statement in opposition if necessary based on
action of the Commission.

Sincerely,

t‘ijA’?/ &M /L-’%Y\’D/%v
TC/smc -
Attachment




STOCKHOLDER PROPOSAL ON ESTABLISHMENT OF EMPLOYEE MERIT SYSTEM

The Company has been advised that Mr. William J. Nemeth, Jr., Route 11, Box 489,
irondale, Alabama 35210, holder of 2,280 shares of commen stock (aiter the stock
distribution on February 28, 1994, resulting from the two-for-one common stock spiit
approved by the Cempany’s beard of directors in January, 1884), proposes to submit the
foliowing resolution at the 1854 Annual Meeting of Stockholders:

“The Southern Company (SCOQ) shallimmediately establish a viable EMPLOYEE MERIT
SYSTEM (EMS) that shall be applicable to all the groups and subsidiaries that makes up
SCO. This EMS shall be applicable to all employees that are not working under a union
contract. This EMS is proposed to systematically improve the long-term employss 2sssts
of SCO. The primary function of this EMS shall be to systematically abolish future and
to alleviate the present (as well as those of the past several years) impacts atiributed to
discrimination (i.e., age, nepotism, buddyism, etc.).

The Management of the SCO shall immediately develop, draft, review, approve, and
implement this EMS that shall establish an employee evaluation, selection, and promotion
system based on merit. In order to keep Management responsive {0 the EMS, the
developed program shall contain "substantial" penalties for Members of Management that
are found guilty of viclating the system. The developed EMS shall contain procedures
that provide a mechanism to review the actions of management concerning the
termination, selection, evaluation, or promotion of employee(s), and these procedures
(also) shall be applicable to those employees terminated during 1989-1993 time period.
The developed EMS shall establish and support the formation of Employee Merit Review
Committees (EMRCs) to review the actions of management and resolve the complaints
of employees. Each EMRC shall consist of 12 members of which no more than 7 can be
supervisory or managerial personnel. An equitable system shall be established to
randomly select the EMRC members. The EMRC member selection process shall be
publicly posted. Any employee shall be able to request that an EMRC review and
employment issue, and the decision of the EMRC shall be final, and this decision can only
be overturned by SCO's board of directors. Also, employees severed during the period
1983 through 1993, shall be able to use the EMS's EMRCs to review their termination,
and the EMS shall provide for substantial penalties to be levied against guilty members
of management (who are found guilty of discrimination or bad judgment), and these
penalties shall be immediately paid to the affected, terminated employee(s).

"The EMS shall establish a computer database system that will maintain each
employee’s record (ER), and each database entry (i.e., record) shall contain the following
qualifiable information (i.e., database fields): work records (e.g., appraisals), experience
(including education), and interests (or special aptitudes) of the employee. This system
shall allow ERs to be rapidly accessed for updating, viewing, etc. The EMS shell specily
who can view an employee's database entry, but in all cases the employee shall
immediately be given a printed copy of his/her ER upon request. An employee shell te
able to request that an EMRC review disputed informaticon in their ER.. Employees shall

- be required to reaffirm or update their ER at least once a year. Job descriptions also



shall be maintained in a similar system, and job descriptions shall be reaffirmed or
updated at least once a year.*

if you agree, please mark your proxy FOR this proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "AGAINST' PROPOSAL NO.
FOR THE FOLLOWING REASONS:

The Company’'s subsidiaries already have in place procedures for evaluating
employees -- at all levels. Each subsidiary of the Company also has in place procedures
for reviewing employee concerns, including personnel-related concerns. Implementation
of this proposal would only serve to complicate such procedures.

Accordingly, the board believes that adoption of this resolution would not be in the best
interest of the stockholders of the Company. -

" The vote needed to pass the proposed stockholder resolution is a majority of the
shares represented at the meeting and entitled to vote.

THE BOARD OF DIRECTORS RECOMMENDS AVOTE "AGAINST' PROPOSAL NO.




(X e

i HEMOVE 10 EXPOSE ADHESIVE AEMOVE 10 EXPOSE
TEXPOSE ADHESIVE REMOVE TO EXPOSE ADHESIVE nd
i AEMOVE TO EXPOSIE ADHESIVE REMOVE TO EXPOSH .

TEXPQSE ADHESIVE NEMOVE TO EXPOSE ADHESIVE ng

LRt s T WS ST T A T O T Lol Rl DN vVl o T Yol gy

y

f Ql\ .
L !
» . i
O O J b
L N — _
- JE— <
- n . o
% z:w a . Il
o E Q. T WU%
0. > A W\J ' wm
i~ m A\“ /0 _ a1eQ 10 Yrunsod .
. 2 e ' &0
m 3 > . . [
* v WM o < saay pue abrisod WIOL| §
n o o . @y
: m % m .m W.V . Q Asdayaqy in sSapy pue ‘el -0
v =< O W ‘woym 01 buiroys 101230y WNY @
o =, LW wm .
, O - O A /L PAIIAD() BILQ PUL LIOYM O)
i o n.ntu m m wu - B Dll . . Guimoys 101339y iy o
{ £ W Q 2 = ,
' @ = »VM. um m >/ ooy haagag pamsay | )
{ . m Om S § ! %. e 1 Z
¥ ) W WJ m n\o,. nm;o. .*m“v ) 204 AioagaQ _.n:uuzm WL
; = el
. “E oo  — X " aagpmwoen)
' vl F O oo . } av4 @
I 8] .Dm = ) = W =1 , X Z
= < . abeisod | &
Ly o« V ITRPUTIT | do
N ) 2] a0 Ji1Z pue LIS Od pod]
N a 2 ” %
! b [ & <
: % mv : ZMO@ #O|_ ¢ OO¢ xX0g H—w uc@ wa.ﬁux mﬁSJ -
' a o ’ - I
‘ . . X¥a]
: 0 = d0 ._._umEmZ P welity AW o) W3S ,..n_
- 9 v . e
: H m (9512A8Y 89G) T
« VYW TYHOUYNY3 LN ¥0S 10N o
&) IGIAONS 30VUTAGD JINVHNSHI ON -
‘ m VYN a31HLH30 HO4J 1413034 w
-~ .VN ?
5 497 P?LS EO0E d
ey L PR T L A LA A AL Ty T N ) N
WE TO EXPOSE ADHESIVE . REMOVE TO EXPOSE ADHESIVE :
HESIVE REMOVE TO EXPOSE ADHESIVE REMOVE TO B )
WE TO EXPOSE ADHESIVE REMOVE TO EXPOSE ADHESIVE ’

YHESIVE REMOVE TO EXIPOSE ADHESIVE NEMOVE TO E

~ R e et e g mmr s Ly




la your RETURN ADDRESS complatad on the reverse side? .

g

. SENDER: : ;
¢ Camplats itams 1 and/ar 2 {or uddmoml xemcel
s Completa items 3, and 4a & b. R

* Print your name and address on the ruver‘n of thm ferm 30 that wa can
return this cerd to you. e
¢ Attach this form to the from of the mnnlpusca or on the ‘back%f lpao- ]
does not parmit. .-’ - -
¢ Write "Raturn Recsipt Raquutod onthe mullpleca bolow ma amc!e number 2. D Restncted Dehvery ,'
« The Return Raceipt will show 16 whom the article was deliverad and Lhe dats

;'.l ‘also’ wnsh to receive the
foHowmg servnces (for an extra
.fae) K :

D Addressee s Address ’

deliversd. Consult postmaster for fee
© 3. Article Addressed to: o 4a, Amc!e Number -. - .
Mr. William J. Nemeth, Jr. - "~ .| P 3037592 266 -

4b.. Service Type - Cee -
(] Regnstered (] \nsu}re_d .
X Cenified = (Jcop

; | M Return Reeexpt for’
O Expre_ss Maﬂ O Merchandlse -

Route 11, Box 499, Lot 603N
Irondale, AL 35210

7. Date of Dehvery

5. Signature (Addresses) 8. Addressee s Address (Only it requested

) and fee IS pandl .

6. Signature (Agent} e ’

PS Form 3811, December 1997 = USG.P.O.:1992-307-830 - bomgSﬂc RETURN RECEIPT
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DIVISION OF
c "RATION FINANCE March 21 , 19914

Mr. Tommy Chisholm

Secretary and Assistant Treasurer
The Southern Company

64 Perimeter Center East

Atlanta, Georgia 30346-6401

Re: The Southern Company (the "Company")

Dear Mr. Chisholm:

This is response to your letter of January 19, 1994
concerning a shareholder proposal submitted by Mr. William John
Nemeth, Jr. We also recelved 16 pleces of correspondence from
March 12, 1993 to February 22, 1994 from the proponent concerning
this matter. Our response is attached to the enclosed photocopy
of your correspondence. By doing this, we avoid having to recite
or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the
proponent.

In connection with this matter, your attention is directed
to the enclosure, which sets forth a brief discussion of the
Division's informal procedures regarding shareholder proposals.

Sincerely,

¢ ¢ : Vi :
P innd < i VM/
William E. Morley
Senicr Associate Director i

Enclosures

cc: Mr. William John Nemeth, Jr.
Route 11, Box 499, Lot 603N
Irondale, Alabama 35210

RECD. i3 MAR 281394




DIVISION OF CORPORATION PIXAXNCE

INPORMAL PROCEDURES FOR SEAREEOLDERS PROPOSALS

The Division of Corporation Finance believes that its
responsibility with respect to matters arising under Rule 14a-g
{17 CFR 240.142-8), as with other matters under the proxy rules,
is to aid those who must comply with the rule offering informal
advice and suggestions and to determine, initially, whether or
not it may be appropriate in a particular matter to recommend
enforcement action to the Commission. In connection with a
shareholder proposal under Rule 14a-8, the Division's staff
considers the information furnished to it by the Company in
support of its intention to exclude the proposals from the
Company's proxy material, as well as any information furnlshed
by the propcnent or the proponent s representative.

‘Although Rule 14a-8(d) does not specifically provide for
any cormunications from shareholders to the Commission's stafs?,
the staff will always consider information concerning alleged
violations of the statutes administered by the Comnissicn,
including argument as to whether or not activities proposed to
be taken would be violative of the statute or rule involved.
The receipt by the staff of such information, however, should
not be construed as changing the staff's informal procedures
and proxy review into a formal or adversary procedure.

The determination reached by the staff in connection with

a- shareholder proposal submitted to the Division under Rule
l14a-8 does not and cannot purport to “adjudicate" the merits of
the Company's position with respect to the proposal. Only a
court such as a U.S. District Court can decide whether a
Company is obligated to include shareholder proposals in its
proxy material. Accordingly, a discretionary determination by
the staff not to recommend enforcement action to the Comnission
does not preclude a proponent, or any shareholder of a Company,
from pursuing any rights he or she may have against the Conmpany
in court, should the management omit the proposal from the
Company's proxy material.

!




21 MAR 1994

RESPONSE OF THE OFFICE OF CHIEF COUNSEL
DIVISION OF CORPORATION FINANCE

Re: The Southern Company (the "Company")
Incoming letter dated January 19, 1994

The proposal directs that the Company immediately establish a
viable “"Employee Merit Plan System", with specified
characteristics, to eliminate employee discriminaticn due to such
factors as age, nepotism and buddyism.

There appears to be some basis for your view that the
'Rule l4a- 8(c)(4) as hav1ng been submltted in furtherance of a
personal clain or grievance against the Company. Under the
circumstances, the Divisicon will not recommend enforcement actiocn
to the Commission if the proposal is omitted from the Company's
proxy materials.

In reaching a position, the staff has not found in necessary
to address the alternative basis for omission upon which the
Company relies,

i

’

Sincerely,

(Dcelnin K. (TR,
William H. Carter
Special Counsel




A very serious matter has been brought to my
attention: $200,000 severance payment to Mr.
Juuﬂes Acton Smith - 1395 ~ an employee of APCc
=~ where an FBI probe llnked Mr. Smith to "on the
job sexual ‘activities" with other APCo

employee(s)... As a stockholder, 1 am re-

questing that the stockholders be reimbursed
from the salaries' of responsible members of
upper management as soon . as possible for this
and ather ridiculous severance payments. I am
also requestlng that this matter be discussed at
the upcoming 1997 stockholders' meeting in order
to prevent future occurrences of this type of
mismanagement and fraud by upper managements of
both Alabama Power Company and The Southern
Conpary. b J. |
William John Nemeth, Jr. Southern Company
Stockholder 5/8/97

Phone (205) 956-5780 for moré/;nformatzon or
write.

ialN
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Ceournsel ) Sirmingham, A.amr-a 15780008

el 205.257 3
Fax 208.257 2173

Amm\mA
POWER

A SOUTHIRN COMPANY

May 19, 1597

W.J. Nemeth, Jr.
1961 Alton Road, Lot 603N
Irondale, AL 35210

Dear Mr. Nemeth:

The marters raised in your recent letter to Mr. Elmer Hartis of Alabama Power Company concerning
severance payments to Mr. Charles Acton Smith have been reviewed. Based on the information
available to me, your assertions concerning an FBI probe are in error, and your statements could be -
considered defamatory by Mr. Smith.

. Although the amount of severance benefits paid to former employees is treated as comfidential, 2

severance pay plan in 1995 provided benefits to employees in Mr. Smith's department whose posidons
were eliminated as a result of reorganization.

Lo Qb
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1961 Alton Road, Let 803N
irondale, Alabama 35210

» ~i.l':D-ifEECSOF. Office of Information and Privacy
tention::Freedom of Information Appeal

Please review the attached letters for background information. | finally received my cniy
reply from your Birmingham FB8l Branch on 8/15/97, the day my third request was-mailed._|
never received their earlier response. A completed FOIPA request form [i.e., FD 706] was
attached to my last letter and mailed to the appropriate Washington, D.C. address.. '

[ am_not interested in the names of any of the involved

parties. ltisa ‘given” that Mr. Charles Acton Smith [commonly referred to as “Charlie
Smith” by his ce-werkers and members of management] was investigated by the FB! in the Fall
of 1985 regarding the suspicious death of his wife in a federal park in North Alabama, and this
-FBl investigation included his Alabama Power Office in Birmingham, Alabama. In the
investigation of his workplace, the FBI uncovered evidence of workplace sexual activities and
rendezvous with a fellow employee during work hours. After this exposure, instead of firing cr
terminating Mr. Smith for just cause, Alabama Power Company / Southern Company’s

management provided Mr. Smith [whao was cne of their "gocd olde boys™] with a $200,000
_ severance payment. - : '

Since Mr. Smith was a member of management, management's coverup is extremely . .-«
self serving, but their actions’ exposures the stockhoiders to possible future claims of sexual -
harassment, and their poor judgement and mismanagement generally sets a poor example for
other employees. Under Alabama Power Company's cost plus operating arrangement
established by the Public Service Commission, the rate payers will automatically and ignorantly

- reimburse the company approximately ($200,000 + $200,000*0.15) for Mr. Smith severance

payment. The company is guaranteed approximately a 15% profit margin under their current
PSC arrangement. _

Unfortunately for the stockholders and rate payers, this type of free spending of the
stockholders and rate payers funds are fairly common, and there is no efficient method for the
stockholders or rate payers to implement or to force an investigation of this matter in orderto
force out the current self-serving corrupt management.  Although [ requested in writing that this
matter be discussed at this year's annual stockholders’ meeting, my request was ignored. They
have flatly refusad to discuss any type stockholders' investigation into the facts of this case and
other similar cases. Please alscnote that the three members of the Alabama Public Service
Cemmiission [PSC] are in the pockets of the large utilities and their suppliers [Coal Companies,
Equipment Suppliers, Law Firms, etc.], and the current three members of the PSC are estimated




tc have recaivad mera than $300,000 in centributions {rom these veslad interest groups curing
the last seven years. Obviously the rate payers and small stockhclders nave an uphili pattis
exgosing corrugtion, mismanagement, fraud, and inegtitude witheut some healp from law
enforcement agancies. ‘

It should be pcintad out that APCo and The Southern Company have a long histery of
abusing whistle blowers and bearers of bad news in the corporaticn.  Since all white cena.
employees serve “at will," they can be terminated for no reason by management at any time,
and this scenario prevents the early exposure of corruption, msmanagemem ineptitude and
fraud. Al employees who have attempted to'exposure comruption or who have an‘efnpted {o
implement or establish internal mechanisms in order to prevent cerruption and cronyism have
been terminated. Management's philosophy is that they have no preblems [and they maintain
that they have no employees or members of managements with groblems].  In other words,
_the envirenment at this cerporation dees net foster thorough seif investigaticns or groactive,
v-_'_-'-Iongfgerm corrective remedies.

Please prowde the stockholders and rate payers with a report of the FBI's findings
[i.e., evidence found] in Mr. Smith’'s Alabama Power Company Office through the

Freedom of Information Act. NO names are requested.. Please biank

out all the names associated with this investigation. Tre
report itself (without names] should be enough to make liars out of members of Alabama Powsr
Company’s Management who have maintained that Mr. Smith was part of a planned layoif,
when in fact he was paid off to [eave, because he was guilty of long-term violations of corporata
sexual harassment guidelines. Note that Mr. Smith is not known tc have been involved in any
explicit sexual harassment activities himself, but on-the-job sexual activities [by their very
nature] tend to evolve into sexual harassment lawsuits which are eventually paid for by rate
payers and stockholders. Qbvicusly management should be requiring members of
management {like Mr. Smith] to follow work rules, instead of rewarding him [i.e., $200,000
severance payi.ient] for violating established work rules and thereby attempting to sweep
ongoing, long-term carporate problems under the rug.  This exposure of the truth should cause
enough corporate restructuring to prevent or discourage sexual harassment activities by other
employees and members of management, and thereby reduce the future financial liability of the
rate payers anc. stockholders. Please feel free to contact me conceming this matter by writing
or phoning [(205) $58-5780].

Yaurs very sincerely,

W. J. Nemeth, Jr.
A Stcckhalder of The Southern Company and Alebama Power Company Rate-Fayer

ENCLOSURES: My lzst letter to F8I and Local FBI response recaived on 8/15/87

File; FBI0822.1tr




SOUTHERN COMPANY SERVICES

COMPLIANCE POLICY

POLICY:

It is the policy of Southern Company Services (SCS) to conduct its business affairs in an
honest, ethical manner and to comply with all laws and regulations affecting SCS.

PURPOSE:

This policy will provide the general guidelines for the establishment of a compliance
program, to be implemented in order to assure compliance with all applicable laws and
regulations and with related Company policies and procedures.

COMPLIANCE PROGRAM GUIDELINES:

I. Identification.

A. Assessment of Risk. Employees within SCS and Company counsel will work
together to assess risk areas with the potential for unethical or illegal conduct, and
t0 identify the federal, state and local laws and regulations which are applicable to
scs.”

B. Education. Employees must become, and remain, familiar with applicable
laws, understand the effect of those laws and regulations, and how they impact
Company operations. Employees will become familiar with the laws and
regulations which affect their area of operations, and will comply with all such
laws, regulations, Company policies and procedures in the conduct of Company -
business. |

C. Continuing Education. The identification, self-assessment and education -
processes are continuing, and must be updated as often as necessary to remain
abreast with current law, regulations, and Company policies.

II. Compliance. Itis the express intent of SCS to exercise due diligence in maintaining
ethical business practices, and to prevent and detect criminal conduct by employees and
other agents. In order to ensure compliance with all applicable laws, regulations, and
related Company policies and procedures, a compliance program will be implemented
under the following minimum guidelines: '
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A. SCS will establish standards for compliance with all applicable laws an
regulations, and compliance policies and proce duryb to be followed by ihc:
Company and 1ts officers, agents, and employess.

B. SCS will designate a management-level "compliance | officer” with significant
responsibility in the corporation who will be officially responsible for
implementation of the compliance program and for investigation of suspected
violations. In the performance of his duties, the compliance officer will
coordinate his activities with those of internal auditing and with the individual I(s)
responsible for the reporting system to be established for employee concerns.

- C. The compliance program must include appropriate measures to ensure that

significant authority will not be delegated to persons whom the Company knows,
or should know, to have a propensity to engage in illegal behavior.

SCS will develop and establish a continuing education and training program
to communicate standards of ethical business behavior and to educate employess
concerning compliance with applicable laws, regulations, and Company policies
and procedures.

1. Federal laws and regulations and associated Company policies and
procedures will have general applicability to all system companies.
Where appropriate, it is anticipated that the Southern Company College,
in conjunction with the system company training officers, will develop a
system-wide training and continuing education program for educating
system employees with respect to such laws and regulations.

2. With respect to state and local laws and regulations, SCS training
managers, working with counsel, and the compliance officer, will develop
appropriate continuing education programs with respect to such laws and
regulations.

3. Those responsible for developing and implementing the Company
education programs will identify those employees whose areas of
responsibility require education with respect to particular laws and
regulations and will develop a training and continuing education schedule.
The training and continuing education schedule will provide for initial
orientation and training for new and existing employees concerning the
identification, applicable provisions, and impact of laws, regulations, and
Company policies which affect their




areas of operation, and will provide for continuing education at int ”‘”:
5ut’1 tently frequent to allow employess a full understanding of the ‘a:ws
and regulations now in force and adopted hereafter which are applicadl
their areas of responsibility. In addition to the formal training and
continuing education schedule, SCS will regularly communicate changes,
amendments, and new developments in applicable laws and regulations to
employees and will make such other information available to empiovess
as may be necessary or appropriate to effectuate the purpose of the
education program. '

=T
" UJ

E. SCS will maintain an effective internal auditing program and an internal

controls system in order to continually monitor the compliance program and its
effectiveness.

F. SCS will develop and establish a reporting system which will enable
employees to, confidentially and without fear of reprisal, communicate concemns
regarding ethical business practices, violations of the law, or other grievances
relevant to the compliance program. In developing a reporting system, SCS will
establish procedures to further, at a minimum, the following goals:

1. Employee participation.

a. Ease of reporting. The reporting system must not be so
cumbersome that its procedures deter employees from
participating. SCS will consider the implementation of a "1-800"
telephone number or similar system to facilitate employee
participation.

b. Orlentation and communication of the existence of, and
procedures for, the reporting system. Employees must be
promptly and continually advised of the reporting systern's
existence, how it is used, and the fact that confidentiality will bc
maintained.

2. Total employee candor.

a. Confidentiality and anonymity, if desired by employee. Most
employees will hesitate to participate in a reporting system unless
they are assured that their participation will remain confidential.
Many will not participate unless they can remain anonymous. The
Company's system must address i

Page3 of 5



these concerns 1n its education and tralning activities, must ensurs
that confidentiality and anonymity will be maintained, and mus:
strictly monitor and enforce the confidentiality of the reporting

syster.

b. Internal vs. external reporting of concerns. SCS will evaluate
whether its employees would feel more comfortable with 2
Company employee, legal counsel, or an outside individual
retained for the purpose of confidentially receiving and processing
employes concerns reported through the system, and will establish
position accordingly. This position will coordinate its activitias
with those of internal auditing and the compliance officer.

c¢. Guaranteed non-reprisal. SCS will take appropriate steps t©
ensure that employees participating in the reporting system are ot
discriminated against in any way, including but not limited to
working conditions, terms of employment, compensation,
promotion, demotion, or firing, and will take appropriate steps
against any individual found to violate this policy.

3. Continued participation in, effectiveness of reporting system.

a. Continued monitoring of effectiveness of the reporting system
by internal auditing, feedback from employees. As part of its
responsibilities, internal auditing will routinely monitor the
reporting system and identify any potential or actual deficiencies
in the system which fail to further, or actually discourage, the
goals identified in this policy. In addition, SCS will continually
monitor and evaluate the effectiveness of the reporting system as -
perceived by employees, and will make such revisions to the
system as may be necessary to address employee concerns.

b. SCS will take appropriate steps to ensure that concerns reporied
by employees through the reporting system are appropriately
“investigated, reported to Company management, and that the
employee participating in the system is provided the opportunity
for meaningful participation in, and feedback from, the process.

4. Coordination of repbrting system with other elements of the
compliance policies and procedures, including the Code of Ethics an
Vision Statement.
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G. Thetcompliance program and siandards implemented thersunder will be
enforced by SCS through the consistent application of appropriate discipiinary
measures. Similar violations will be similarly punished; no undue prefereacss or
disadvantage will be given to any person accused of a violation. If appropriate,
measures should alsc be taken to discipline individuals responsible for failure o
detect an offense. Itis recognized that the form of discipline that will be
appropriate will be case specific.

H. SCS will ensure that, once an ethical or legal offense has occurred, all
reasonable steps to prevent reoccurrence will be promptly and consistently taken.

I. Miscellaneous. The foregoing is intended as a general outline of the minimum
steps required of SCS in formulating and implementing policies and procedures to ensurs
compliance with ethical standards, laws, and regulations affecting the Company. As
stressed in our Vision Statement, it is the policy of SCS to maintain the highest ethical
standards in the conduct of Company business, above and beyond the strict requirements
of the law. In furtherance of this policy, SCS will continually communicate, monitor,
and revise, as necessary, its policies and procedures in order to ensure not only
compliance with the law, but that its operations are conducted under the highest of
ethical business standards.

IV. Appointment of Compliance Officer and Corporate Concerns Officer. In
furtherance of the above-stated policy and as directed by the Compliance Program
Guidelines, SCS has appointed Tommy Chisholm as Compliance Officer and Douglas E.
Dutton as the Corporate Concerns Officer responsible for the reporting system for SCS.
These individuals will have the obligations and responsibilities outlined above and others
consistent with the directive hereunder.
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**= Fourth Request to A. W. Dahlberg and Board of Directors ***
«*= Without a single response **~

1861 Alton Road, Lot 8 N
irondale. Alabama 35210

11/01/97

. W. Dahlherg CEO and
8’2 OXS A Srerters

Pea tree Streetp y
Atlanta A 303

SUBJECT: Stockholders' APCo Fraud, Corruption, Mlsmanagement Concerns

Dear Mr. Dahlberg:

v Wha Alabamg Powe C APCo procedures are in plgce in order to
prevent (an ;)omgestt ﬁ frau mts ent and corruption leem ers of
management spedially fraud, mlsmana men an c rruotton related o senior,

mempers of mana ements use of qorporat ynds and influence to assistt err cronies

who had been cau%ht red an ed tlvmes recorded on survetl nce r eo
came[asd ring nofmal or in hour corpo{ate premises) vio am

established co porat mcxes ndw ow re tsmrsseg gd provide wrthl rge

severance packages 5250 , but s ould ave been fired for good causel.

at are theinternal APC ohcres that govern these investigations?
What APELO mechanisms  and pot?crgs governen orcementg g

What disciplinary actions can e taken a é;alnst the urlal rgembers of senjor

management in order to’'recover the Southern tocknolgers equrtg and to
the wrong doers and to insure their actions will n tbe repeated (ie., t g a

goo example for other members of management and all corporate employees

When thorough mternat IHV% trgatxons related to fr (111 mismanagement,

and corruption are’prévented e problem swept derther 5" senior

{Rgrgtde%sgg rsnanagement what are the procedures an steps nec to mxtrate a
I

independent FSouthern Company] stockholders’ investigation into the matter?

Please mail me the answers to the above questions as oon as p § lel Istrll
haven't received a res onse from you or your Southern re arding
my earllerr%q eﬁ’t ft is manner be di cussed at the nn als o k ol ers
meetm heldin ased on this delay, { can on assume atyou are .
7 tisfie wrth the rnept corrupt setf—servrné; deaders ipatA ama Power om;sn;
satls actop/ resolutlon IS not proposed and receive November 15,
le al action or a stockh f roposal wijl result. Astoc der shouldn’t have
to wait overB months to get response from The Southern ompany
Management!

Yours very sincerely,

William John Nemeth Jr.
Southern Company Stockholder
File: S110197 Itr

*** Fourth Request to A. W. Dahlberg and Board othrectors R
_ * Without a single Fesponse **=

s — I cipect o reply ﬁmm Bod




Sert'A. Suen*er

5& var Vica President and

Ceunsel Eih [Pf“*ar-* Alabama 3529 -I;

Lamad sZu

Tel 205.250.1000

.AiABAMAA
POWER

ASDUTHIRN SOMPANTY

November 12, 1997

Mr. William J. Nemeth, Jr..
1961 Alton Road

Lot 603N

Irondale, Alabama 35210

Dear Mr. Nemeth:

We have received your “Draft 1 of Stockholder’s SIC Proposal.” If you wish to submit a
- shareholder proposal for consideration for inclusion in Southern Company’s proxy
materials, it must be received by the office of the Secretary, Mr. Tommy Chisholm, at
Southern Company, 270 Peachtree Street, Suite 2200, Atlanta, GA 30303 by

- December 19, 1997. This date is set forth in our 1997 proxy statement. I have enclosed 2
copy of the proxy statement for your information. [ also have enclosed a copy of the
Securities and Exchange Commission’s rules governing the submissicn of shareholder
proposals. '

Sincerely

lot mm

cc: Tommy Chisholm \/




Mr. William J. Nemeth, Jr.
1961 Alton Road

Lot 603N

Irondale, Alabama

Dear Mr. Nemeth:

We have received your “Draft | of Stockholder’s SIC Proposal.” If you wish to submit a
shareholder proposal for consideration for inclusion in Southern Company’s proxy
materials, it must be received by the office of the Secretary, Mr. Tommy Chisholm, at
Southern Company, 270 Peachtree Street, Suite 2200, Atlanta, GA 30303 by

December 19, 1997. This date is set forth in our 1997 proxy statement. I have enclosed a
copy of the proxy statement for your information. I also have enclosed a copy of the
Securities and Exchange Commission’s rules governing the submission of shareholder
proposals.

Sincerely,

cc: Tommy Chisholm




240.142-8 Proposals of security holders.

(a) If any security holder of a registrant notifies the registrant of his intention to

present a proposal for action at a forthcoming meeting of the registrant’s security holders,

the registrant shall set forth the proposal in its proxy statement and identify it in its form

of proxy and provide means by which security holders can make the speciﬁcationv
required by Rule 14a-4(b) (17 CFR 240.14a-4(b)). Notwithstanding the foregoing, the

registrant shall not be required to include the proposal in its proxy statement or form of
proxy unless the security holder (hereinafter, the "proponent") has complied with the

requirements of this paragraph and paragraphs (b) and (c) of this sevction:

(1) Eligibility. At the time he submits the proposal, the proponent shall be a record or

beneficial owner of at least 1% or $1000 in market value of secunties entitled to be voted

on the proposal at the meeting and have held such securities for at least one year, and he

shall continue to own such securities through the date on which the meeting is held. If the

registrant requests documentary support for a proponent's claim that he is the beneficial

owner of at least 1% or $1000 in market value of such voting securities of the registrant

or that he has been a beneficial owner of the securities for one or more years, the

registrant shall make such request within 14 calendar days after receiving thfe security

holder proposal and the proponent shall furnish appropriate documentation within 21

calendar days after receiving the request. Appropriate documentation of the proponent's

claim of beneficial ownership shall include: |

) A written statement by a record owner or anAindependent third party, accompanied

by the ?roponent's written statement that the proponent intends tb continue owneréhip of

such securities through the date on which the meeting is held; or

(i) A copy of a Schedule 13D (§ 240.13d-101 of this chapter), Schedule 13G (§

240.13d-102 of this chapter), Formn 13F (§ 249.325 of this chapter), Form 3 (§ 249.103

of this chapter) and/or Form 4 (§ 245.104 of this chapter), or améndments thereto, filed

with the Commission and furnished to the registraﬁt by the proponent, provided that such

filings indicate the proponent's beneficial ownership as of or prior to the date on which

the relevant one year period commences, and are supported by



(A) A copy of all subsequent amendments reporting a change in ownership level.
(B)  The proponent's affidavit, declaration, affirmation or other similar d@cumem
provided for under applicable state law attesting that the proponent continued to be the
beneficial owner of at least 1% or $1000 in market value of such voting securities of the
registrant throughout the required one year period and as of the date of the affidavit,
declaration, affirmation or other similar document provided for under applicable state

o

law, and ¢
(C)  The proponent's written statement that the proponent intends to continue
ownership of such securities through the date on which the meeting is held. In the evént
the registrant includes the proponent's proposal in its proxy soliciting material for the
meeting and the proponent fails to comply with the requirement that he continuously hold
such securities through the meeting date, the registrant shall not be required to include
any proposals submitted by the proponent in its proxy material for any meeting held in
the following two calendar years. /

(2) Notice and. attendance at the meeting. At the time he submits a proposal, a
proponent shall provide the registrant in writing with his name, address, the number of
the registrant's voting securities that he holds of record or beneficially, the dates upon
which he acquired sﬁch securities, and documentary support for a claim of beneficial
ownership. A proposal may be presented at the meeting either by the proponent or his
representative who is qualified under state law to present the pr-oposal on the proponent's
behalf at the meeting. In the event that the proponent or his representative fails, without
good cause, to present the proposal for action at the mesting, the registrant shall not be
required to include any proposals submitted by the proponent in its proxy soliciting -
material for any meeting held in the following two calendar years.

(3)  Timeliness. The proponent shall submit his proposal sufficiently far in advance pf |
the meeting so that it is received by the registrant within the following time periods:

) Annual meetings. A proposal to be presented at an annual mesting shall be
received at the fegistrant's principal executive offices not less than 120 calendar days in
advance of the date of the registrant's proxy statement released to security holders;»in'

connection with the previous year's annual meeting of security holders except that if no
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annual meeting was held in the previous year or the date of the annual mesting has haen
changed by more than 30 calendar days from the date contemplated at the time of the

previous year's proxy statement, a proposal shall Be received by the registrant

§.2

reasonable time before the solicitation is made.

(i) Other meetings. A proposal to be presented at any mesting other than an annual
meeting specified in paragraph (2)(3)(i) of this section shall be received a reasonable time
before the solicitation is made.

Note: In order to curtail controversy as to the date on which a proposal was recejved by
the registrant, it is suggested that proponents submit their proposals by Certified Mail-
Return Receipt Requested.

4 Number of proposéls. The proponent may submit no mére than one proposal and
an accompanying supporting statement for inclusion in the registrant's proxy materials for
a meeting of security holders. If the proponent submits more than one proposal, or if he
fails to comply with the 500 wo_rd/limit mentioned in paragraph (b)(1) of this section, he
shall be provided the opportunity to reduce the items submitted by him to the limits
required by this rule, within 14 calendar days of notification of such limitations by the
registrant. .

(b)(l) Supporting statement. The registrant, at the request of the proponent, shall include
in its proxy statement a statement of the proponent in support of the proposal, which
statement shall not include the name and address of the proponent. A proposal and its
supporting statement in the aggregate shall not exceed 500 words. The supporting
statement shall be furnished to the registrant at the time that the proposal is furnished, and
the registrant shall not be responsible for such statement and the proposal to which it
relates. | ’

(2) Identification of proponent. The proxy statement shall also include either the
name and address of the proponent and the number of shares of the voting security held
by the proponent or a statement that such information will be furnished by the registrant
to any person, orally or in writing as requested, promptly upon the rjeéeipt of any oral or

written reqﬁest therefor.
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\L) The TSEisSirant may omit a proposal and any siaiermnent i support thereot rom 13

proky statement and form of proxy under any of the following circumstances:

(O [f the proposal is, under the laws of the registrant’s domicile, not a proper subject |

- for action by security holders.
Note: Whether a proposal is a proper subject for action by security holders will depend on
the applicable state law. Under certain states' laws, a proposal that mandates certain
action by the registrant's board of directors may not be a proper subject matter for

I
shareholder action, while a proposal recommending or requesting such action of the
board may be proper under such state laws.

(2) If the proposal, if implemented, would require the' registrant to violate any state
law or Federal law of the United States, or any law of any foreign jurisdiction to which
the registrant is subject, except that this provision shall not apply with respect to any
foreign law compliance with which would be violative of any state law or Federal law of
the United States.

(3) If the proposal or the supporting statement is contrary to any of the Commission's
proxy rules and regulations, including Rule 14a-9 (§ 240.142-9 of this chapter), which
prohibits false or misleading statements in proxy soliciting materials;

4) If the proposal relates to the redress of a personal claim or griévance against the
registrant or any other person, or if it is designed to result in a benefit to the proponent or
to further a personal interest, which benefit or interest is not shared with the other security
holders at large; .

(5) If the proposal relates to operations which account for less than 3 percent of the
registrant's total assets at the end of »its’ most recent fiscal year, and for less than 5 percent
of its net earnings and gross sales for its most tecent fiscal year, and is not otherwise
significantly related to the registrant's busipess; ,

(6) If the proposal deals with a matter beyond the registrant's power tc effectuate;

@) If the proposal deals with a ma&er relating to the conduct of the ordinary business
operations of the regisfrant;

(8) If the proposal relates to an election to office;



) If the proposal is counter to a proposal to be submitted by the registrant at th
mesating;
(10)  If the proposal has been rendered moot,
(11)" If the proposal is substantially duplicative of a proposal previously submitted to
the registrant by another proponent, which proposal will be included in the registrant's
proxy material for the meeting;
(12)  If the proposal deals with substantially the same subject matter as a prior proposal
submitted to security holders in the registrant's proxy statement and form of proxy
relating to any annual or special meeting of security holders held within the preceding
five calendar years, it may be omitted from the registrant's proxy materials relating to anv
meeting of security holders held within three calendar years after the latest such previous
submission: Provided, That-
1) If the proposal was submitted at only one meeting during such preceding period, it
received less than three percent of the total number of votes cast in regard thereto; or
(i)  If the proposal was submitted at only two meetings during such preceding period,
it received at the time of its second submission less than six percent of the total number of
votes cast 1n regard thereto; or

(iii) If the prior proposal was submitted at three or more meetings during such
preceding period, it received at the time of its latest submission less than 10 percent of the
total number of votes cast in regard thereto; or
(13)  If the proposal relates to specific amounts of cash or stock dividends.
(d) Whenever the registrant asserts, for any reason, that a proposal and any statemer;t
in suppéri theteof received from a proponent may properly be omitted from its proxy
statement and form of proxy, it shall file with the Commission, not later than 80 calendar
days prior to the date the definitive copies of the proxy statement and form of proxy are
filed pursuant to Rule 14a-6 (§ 240.14a-6 - of this chapter), or such shorter period prior to
such date as the Commission or its staff may permit, six copies of the following items:
(1)  The proposal;

(2) Any statement in support thereof as received from the proponent;




(3) A statement of the reasons why the registrant deems such omission to be proper in
the particular case; and

(4) Where such reasons are based on matters of law, a supporting opinion of counsel.
The registrant shall at the same time, if it has not already done so, notify the proponent of
its intention to omit the proposal from its proxy statement and form of proxy and shall
forward to him a copy of the statement of reasons why the registré.nt deems the omission
of the proposal to be proper and a copy of such supporting opinion of counsel.

(e) . Iftheregistrant intends to include in the proxy statement a statement in opposition
to a proposal received from a proponent, it shall, not later than 30 calendar days prior to
the date the definitive copies of the proxy statement and form of proxy are filed pursuant
to Rule 14a-6, or, in the event that the proposal must be revised to be includable, not later
than five calendar days after receipt by the M'registrant of the revised proposal, promptly
forward to the proponent a copy of the statement in opposition to the proposal. In the
event the proponent believes that the statement in opposition contains materially false or
misleading statements within the meaning of Rule 14a-9 and the proponent wishes to
bring this matter to the attention of the Commission, the proponent promptly should
pyrovide the staff with a letter setting forth the reasons for this view and a copy of the
statement in opposition and at the same time promptly provide the registrant with a copy
of his letter.

(Secs. 14(a) and 23(a), 48 Stat. 895 and 901; sec. 12(e) and 20(a), 49 Stat. 823 and 833;
sec. 20(a) and 38(a), 54 Stat. 822 and 841; 15 U.S.C. 78n(a); 78w(a), 79(e), 79(a), 80a-
20(a), 80a-37(a))

[48 FR 38222, Aug. 23, 1983, as amended at 50 FR 48181, Nov. 22, 1985; 51 FR 42062,
© Nov. 20, 1986; 52 FR 21936, June 10, 1987; 52 FR 48983, Dec. 29, 1987]

!



53117 o 1961 Aiton Road, Lot 603N
SN A trdndale, Alabama 35210

11/15/87

Secretary Of The Southern Company
270 Peachtree Street :
Atlanta, GA 30303

SUBJECT: Stockholder’s SIC Proposal

~ Dear Secretary:

. Obviously, the Southern Company (SCo) Stockholders aren’t

%omg to get any straight answers from their present Southern _
ompany’'s Management regarding requests for corporate corruption,

mismanagement, and fraud investigations without some mechanism
that establishes an independent stockholders’ oversight structure.
The attached stockholders’ proposal provides the necessary
stockholders’ oversight structure in order to make management
responsible again for their actions or inactions regarding reports of
corporate corruption, mismanagement, and fraud.

Please provide me with fyour comments regarding the
current draft of the attached Stockholders’ SIC Proposal, as well as
all SCo guidelines and time tables for submitting SCo Stockholders’

- Proposals for approval at the next SCo annual meeting. [ reserve
the right to revise and resubmit this proposal.

Yours very sincerely,

Yo Pmit B

. William John Nemeth, Jr:
Southern Company Stockholder

ENCLOSURES: SIC PROPOSAL AND My Last Letter to Mr. Dahlberg and Board of
irectors

File: S111597.1tr




Draft 1 of SIC Preposal Page: 1

Background and Basis

During the last seven (7) years, The Management of the Southern Company
(SCo) has not been responsive to the reported abuses of their members cr the
reported abuses of the managements of their subsidiaries. These abuses (i.e., fraud,
mismanagement, and corruption) have been routinely reported to The Management of
the Southern Company and the managements of their subsidiaries, but these reports
have been effectively swept under the rug and concealed from the stockholders.
Obvicusly a mechanism needs to be implemented that will force the upper
management of SCo and their subsidiaries to do their duty by addressing and
investigating reports of fraud, mismanagement, and corruption immediately. The
following stockholder's proposal is a mechanism developed to curb management's
abuses by making management responsible to the stockholders for their actions or
inactions. Obviously, if management won't investigate itself, then the stockholders
must investigate management. The truth will. probably set some members of
management free of their SCo employment, and since they are responsible for
managing the corporation, the 50 highest paid SCo executives will pay for these annual
SIC investigations.

SIC Proposal

To make management responsive to management'’s abuses, a Stockholders'’s
Investigative Committee (SIC) shall be authorized. Each year at the stockholders'
meeting, SIC members shall be randomly selected from all SCo stockholders and
notified. SIC shall consist of 12 members (plus 3 alternates) and seven or more
members shall constitute a forum. No SIC member can be closely related to any
member of the upper management of SCo (or its subsidiaries). SIC shall elect a
spokesperson from their ranks. SIC shall start their yearly investigation on the first
work day after Labor Day and they may meet up to 60 working days, but their report to
‘the stockholders (delivered via the S(‘Q s Secretary) must be completed by the last
date of December

Each SIC member (and alternate) shail be paid $500 per meeting day in
expenses (of which $10,000 shall be paid in advance), and the Secretary of the SCo
shall provide SIC with suitable “working accommedations and staff” at any office of SCo
or at one of its subsidiaries as directed by SIC. At any time in its investigation, SIC can
move to any site in the Scuthern Electric System to pursue its mvestxgatlons SIC shall
have access to all corporate and subsidiary documents for review purposes and may
interview any member of management or any employee of SCo or its subsidiaries. The




Draft 1 of SIC Proposal Page: 2

Secretary of SCo is responsible for providing SIC with any information that it reguests.

If special expertise is needed during the investigation of corporate complaints, SiC shall
have the power tc spend up to $1,000,000 (one million dollars) in order to hire outsida
investigators to assist their investigation. All costs associated with SIC's expenses
and investigations shall be bore by regular deductions from the salaries and
bonuses of the “50 highest paid SCo Executives” on a prorated basis (i.e.,
highest paid members pay the most).

SIC shall investigate “a sample of management's responses to stockholders'
complaints received during the prior 12 months.” The SCo's Secretary is responsible
for obtaining all the yearly corporate complaints and providing SIC with each raw
complaint and all resulting corporate responses, investigations, corrective action, and
other corporation actions regarding each complaint. SIC shall investigate
management's responses as well as the original complaint as it sees fit. Where
necessary, outside investigators can be brought in. SIC can interviewed witnesses,
members of management, employees, etc. Seven members of SIC are required to
approve any SIC action. (Alternates do not vote unless a regular member is not
present). SIC's report to stockholders shall be signed by the approving SIC members
and delivered to the Secretary of SCo who shall prepare a synopsis that shall be
attacted to each stockholders’ proxy. One copy of SIC's complete report shall be
provided to each SCo stockholder who makes a written request.

YOUR SIC PROPOSAL COMMEN'I;S ARE WELCOMED!

Please send your cofnments regarding this draft of the SIC Proposal to:

by mail: W.J. Nemeth Jr., 1961 Alton Rd., Lot-603N, Irondale, Alabama 35210
by phone: (205) 956-5780

oremail:  WIN4@JUNO.com Or William Nemeth@the-matrix.com




*** Fourth Request to A. W. Dahlberg and Board of Directors ***
*** VWithout a single response ***

?961 Alton Road, Lot 8

Q3N
rondale, Alabama 35210

11/01/97

Mr. A, W. Dahlberg CEQ and

Eg rd ?;] DlreCtors
uthern Com

0 Pea %tree Street pany

Atlanta, GA 30303

SUBJECT: Stockholders' APCo Fraud, Corruption, Mismanagement Concerns

Dear Mr. Dahlberg:

What Alabama Power Compan%l1 (APCo) procedures are in place in order tg
prevent (and {o mvestlg_ate)t}raud, mjsrmanagement, and corruption bf/ members of
management? Espe ially fraud, mismanagement, and corruption refated Lo senior,
members of management's use of corporaté funds and influence to assist their cronies
who had been caught "red handed" (1.e., activities recorded on surveillance video
cameras during normal workin hour?\ and on corporate premises) violatin !ong]
established cofporate palicies [and who were finally dismi se?_ andforovude with'large
severance packages (~$250,000), but should have been fired for good cause).

What are the interna] APCo policies that govern these investigations? What
APCo mechan{sms ané policnés goJérn enforcemgnt'? 9

What disciplinary actions can be taken %Jainst the guilty members of senior
management in order to'recover the Southern om?any Stdckholders' equity, and to
punis th? wrong doers and tq insure their actions will not be repeated (i.e_, t6 set a gocd
example for othér members of management and all corporate employees)*

When thorough internal investigations related to fraud, mismanagement, and
corruption are prevented %e., the cFrOb em swept under the rug), by senior members of
gnatg.a eement, what are the procedures and steps necessary to initiate a thorough

utsi
independent [Southern Company] stockholders' investigation into the matter?

Please mail me the answers to the above questions as soon as possible! [ still
haven’t received a res?on_se from you or your Southern Compan¥ Staff regarding
my earlier request that this manner be diScussed at the annual stockholders’
me_eyn heldin May, 1997. Based on this delay, | can only assume that you are
satisfied with the inept, corrupt, self-serving leadérship at Alabama Power Company. /fa
satisfactory resolution is not proposed and received by November 15, 1997, légal
action or a stockholder proposal will result, A stockholder shouldn’t have to wait
over 6 months to get a response from The Southern Company Management!

Yours very sincerely,

William John Nemeth, Jr.
Southern Company Stockholder

File;: S110197.1tr

*** Fourth Request to A. W. Dahlberg and Board of Directors ***
*** VWithout a single response ***

@/6 .
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Tal 403 305 8540

Fax <04 506.0844

| SCUTHERN A
November 21, 1997 COMPANY

Energy to Serve Your World™

Mr. William J. Nemeth, Jr.
1661 Alton Road, Lot 603N
Irondale, AL 35210

Dear Mr. Nemeth:

We have received your “Draft 1 of Stockholder’s SIC Proposal.” If you wish to submit a
shareholder proposal for consideration for inclusion in Southeri Company’s proxy
materials, it must be received by my office at the above address by December 19, 1997.
This date is set forth in our 1997 proxy statement. The proxy statement and the rules of
Securities and Exchange Commission governing the submission of shareholder proposals
are enclosed for your information. '

Sincerely,

TC/sw

Enclosure




“dars in

NOTICE OF ANNUAL MEETING OF STOC. ' 2 -(;hge

W
Oear Stockholder: N
The Annual Meeting of Stockhelders of The Southern Company will be held a.
Atlanta, 265 Peachtrae Street, Atlanta, Georgia on Wednesday, May 28, 1397, at 10:0u

the following purposes: '
(1) Electing 14 members of the board of directors;

(2) Approving amendments to the Southern Company Executive Productivity improvement
Plan;

(3) Approving the Southern Company Performance Stock Plan;
{4) Approving the Southern Company Performance Dividend Plan;

{5) Approving the Southern Energy, inc. Value Creation Plan; and

{6) Transacting such other business as may properly come before the meeting or any
adjournments thereof.

Your vote is important. Please use the toll-free telephone number on the enclosed proxy card or
mark, date, sign, and promptly return the enclosed form of proxy in the enclosed postage-paid envelope.
if you attend the anriual meeting, you may revoke_; thiﬁs proxy by voting in person.

Only stockholders of record at the close of business on March 31, 1997, are entitled to vote at the
meeting.

By' Order of the Board of Directors,

Tommy Chisholm
Secretary

t

Atlanta, Georgia
April 18, 1987




240.14a-8 Proposals of security holders.

(a) If any security holder of a registrant notifies the registrant of his intention to
present a proposal for action at a forthcoming meeting of the registrant's security holders,
the registrant shall set forth the proposal in its proxy statement and identify it in its form of |
proxy and provide means by which secunty holders can make the specification required by
Rule 14a-4(b) (17 CFR 240.14a-4(b)). Notwithstanding the foregoing, the registrant shall
not be required to include the proposal in its proxy statement or form of proxy unless the
secunity holder (hereinafter, the "proponent") has complied with the requirements of this
paragraph and paragraphs (b) and (c) of this section:

(1) Eligibility. At the time he submits the proposal, the proponent shall be a record or
beneficial owner of at least 1% or $1000 in market value of securities entitled to be voted
on the proposal at the meeting and have held such securities for at least one year, and he
shall continue to own such securities through the date on which the meeting is held. If the
registrant requests documentary support for a proponent's claim that he is the beneficial
owner of at least 1% or $1000 in market value of such voting securities of the registrant
or that he has been a beneficial owner of the securities for one or more years, the
registrant shall make such request within 14 calendar 'days after receiving the security
holder proposal and the proponent shall furnish appropriate documentation within 21
calendar days after receiving the request. Appropriate documentation of the proponent’s
claim of beneficial ownership shall include:

) A written statement by a record owner or an independent third party, accompanied
by the proponent's written statement that the proponent intends to continue ownership of
such securities through the date on which the meeting is held; or |
(i1) A copy of a Schedule 13D (§ 240.13d-101 of this chapter), Schedtlﬂe 13G (§
240.13d-102 of this chapter), Form 13F (§ 249.325 of this chapter), Form 3 (§ 249.103
of this chapter) and/or Form 4 (§ 249.104 of this chapter), or amendments thereto, fled
with the Commission and furnished to the registrant by the proponent, provided that such
filings indicate the proponent's beneficial ownership as of or prior to the date on which the

relevant one year period commences, and are supported by




(A)  Acopy cfall subsequent amendments reporting a change in ownership level,
(B)  The propenent's affidavit, declaration, affirmation or other similar document
provided for under applicable state law attesting that the proponent continued to be the

beneficial owner of at least 1% or $1000 in market valuz of such voting securities of the

—

1aviL

registrant throughout the required one year period and as of the date of the afidavi
declaration, affirmation or other similar document provided for under applicable state law,
and

(C)  The proponent's written statement that the propoment intends to continus
ownership of such securities through the date on which the meeting is held. In the esvent
the registrant includes the proponent's proposal in its proxy soliciting material for the
meeting and the proponent fails to comply with the requirement that he continuously hold
such securities through the meeting date, the registrant shall not be required to include any
proposals submitted by the propenent in its proxy material for any meeting held in the
following two calendar years.

(2)  Notice and attendance at the meeting. At the time he submits a proposal, a
proponent shall provide the registrant in writing with his name, address, the number of the
registrant's voting securities that he holds of record or beneficially, the dates upon which
he acquired such securities, and documentary support for 2 claim of beneficial ownership.
A proposal may be presented at the meeting either by the proponent or his representative
who is qualified under state law to present the proposal on the proponent's behalf at the
meeting. In the event that the proponent or his representative fails, without good cause, to
present the proposal for action at the meeting, the registrant shall not be required to
include any proposals submitted by the proponent in its proxy soliciting material for any
meeting held in the following two calendar years.

(3) Timeliness. The proponent shall submit his proposal sufficiently far in advance of
the meeting so that it is received by the registrant within the following time periods:

(1) Annual meetings. A proposal to be presented at an annual meeting shall be
received at the registrant's principal executive offices not less than 120 calendar days in
advance of the date of the registrant's préxy statement released to security holders in

connection with the previous year's annual meeting of security holders except that if no




annual meeting was held in the previous year or the date of the annual mesting has teen
changed by more than 30 calendar days from the dats contsmplated at the time of the
previous year's proxy statement, a proposal shall be received by the registrant a reasonable
time before the solicitation is made.
() Otherimeetings. A proposal to be presented at any meeting other than an annual
meeting specified in paragraph (a)(3)(1) of this section shall be received a rezsonable time
before the solicitation is made.
Note: In order to curtall controversy as to the date on which a proposal was received by
the registrant, it is suggested that proponents submit their proposals by Certified Mail-
Return Receipt Requested.
(4)  Number of proposals. The proponent may submit no more than one proposal and
an accompanying supporting statement for inclusion in the registrant's proxy materals for
a meeting of security holders. If the proponent submits more than one proposal, or if he
fails to comply with the 500 word limit mentioned in paragraph (b)(1) of this section, he
shall be provided the opportunity to reduce the items submitted by him to the limits
required by this rule, within 14 calendar days of notification of such limitations by the
registrant. |
(b)(1) Supporting statement. The registrant, at the request of the proponent, shall include
in its proxy statement a statement of the préponent in support of the proposal, which
| statement shall not include the name and address of the proponent. A proposal and its
supporting statement in the aggregate shall not exceed 500 words. The supporting
statement shall be furnished to the registrant at the time that the proposal is furnished, and
the registrant shall not be responsible for such statement and the proposal to which it
relates.
(2) Identification of proponent. The proxy statement shall also include either the name
-and address of the proponer;t and the number of shares of the voting security held by the
proponent or a statement that such information will be furnished by the registrant to any
person, orally or in writing as requested, promptly upon the receipt of any oral or written

~ request therefor,



() The registrant may omit a proposal and any statement in support thereof from it
proxy statement and form of proxy under any of the following circumstances:

(1) If the proposal is, under the laws of the registrant's domicile, not a proper subjec
for action by security holders.

Note: Whether a proposal is a proper subject for action by security holders will depard on
the applicable state law. Under certain states*laws, a proposal that mandates certain action
by the registrant's board of directors may not be a proper subject matter for shareholder
action, while a proposal recommending or requesting such action of the board .may be
proper under such state laws.

(2) If the proposal, if implemented, would require the registrant to violate any state
law or Federal law of the United States, or any law of any foreign jurisdiction to which the
registrant is subject, except that this provision shall not apply with respect to any foreign
law compliance with which would be viclative of any state law or Federal law of the
United States.

(3) If the proposal or the supporting statement is contrary to any of the Commission's
proxy rules and regulations, including Rule 142-9 (§ 240.14a-9 of this chapter), which
prohibits false or misleading statements in proxy soliciting materials;

(4) If the proposal relates to the redress of a personal claim or grievance againét the
registrant or any other person, or if it is designed to result in a benefit to the proponent or
to further a personal interest, which benefit or interest is not shared with the other security
holders at large;

(5)  If the proposal relates to operations which account for less than 5 percent of the
registrant's total assets at the end of its most recent fiscal year, and for less than 5 percent
of its net earnings and gross sales for its most recent fiscal year, and is not otherwise
significantly related to the registrant'é business; ’ ,
(6) If the proposal deals with 2 matter beyond the registrant's power to effectuate;

(7)  Ifthe proposal deals with a matter relating to the conduct of the ordinary business
operations of the registrant;

(8) If the proposal relates to an election to office;,




(%) If the proposal is counter to a proposal to be submitted by the registrant at the
meeting;
(10)  If the proposal has besn rendered moot;
(11)  Ifthe proposal is substantially duplicative of a proposal previously submitted 1o the
registrant by another proponent, which proposal will be included in the registrant's proxy
material for the mesting;
(12)  If'the proposal deals with substantially the same subject matter as a prior proposal
submitted to security holders in the registrant's proxy statement and form of proxy relating
to any annual or special meeting of security holders held within the precedihg five calendar
years, it may be omitted from the registrant's proxy materials relating to any mesting of
security holders held within three calendar years after the latest such previous subrission:
Provided, That-
6) If the proposal was submitted at only one meeting during such preceding period, it
received less than three percent of the total number of votes cast in regard thereto; or
()  If the proposal was submitted at only two meetings during such préceding period,
it received at the time of its second submussion less than six percent of the total number of
votes cast in regard thereto; or

(1) If the prior proposal was submitted at three or more meetings during such
preceding period, it received at the time of its latest submission less than 10 percent of the
total number of votes cast in regard thereto; or
(13) If the proposal relates to specific amounts of cash or stock dividends.
(d)  Whenever the registrant asserts, for any reason, that a proposal and any statement
in support thereof received from a proponent may properly be omitted from its proxy
statement and form of proxy, it shall file with the Commission, not later than 80 calendar
days prior to the date the definitive c’opies of the proxy statement and form of proxy are-
filed pursuant to Rule 14a-6 (§ 240.14a-6 of this chapter), or such shorter period prior to
such date as the Commission or its staff may permit, six copies of the following items:
(1) The probosal; |

(2)  Any statement in support thereof as received from the proponent,




(3) A statement of the reasons why the registrant deems such omission to be proger
the particular case; and

(4)  Where such reasons are based on matters of law, a supporting opinion of counsel.
The registrantlshall at the same time, if it has not already done so, notify the proponent of
its intention to omit the proposal from its proxy statement and form of proxy and shall
forward to him a copy of the statement of reasons why the registrant deems the cmission
of the proposal to be proper and a copy of such supporting opinion of counsel.

(e) If the registrant intends to include in the proxy statement a statement in opposition
to a proposal received from a proponent, it shall, not later than 30 calendar days prior to
the date the definitive copies of the proxy statement and form of proxy are filed pursuant
to Rule 14a-4, or, in the event that the proposal must be revised to be includable, not later
than five calendar days after receipt by the registrant of the revised proposal, promptly
forward to the proponent a copy of the statement in opposition to the propesal. In the
event the proponent believes that the statement in opposition contains rhaterially false or
misleading statements within the meaning of Rule 14a-9 and the proponent wishes to bring
this matter to the attention of the Commission, the proponent promptly should provide the
staff with a letter setting forth the reasons for this view and a Eopj of the statement in
opposition and at the same time promptly provide the reoxstrant thh a copy of his letter.
(Secs. 14(a) and 23(a), 48 Stat. 895 and 901; sec. 12(e) and 20(a) 49 Stat. 823 and 833
sec. 20(a) and 38(a), 54 Stat. 822 and 841; 15 U.S.C. 78n(a); _’Z_Sw(a)_, 79(e),__’29;(a), 80a-
20(a), 80a-37(a)) o L




12681 Alton Road, Lot 883N
Irondale, Alabama 35210

11/22/97

Mr. Jimmy Phillips - Investigator
- DeKalb County Sheriff's Department
‘Fort Payne, Alabama 35867

VEESUBJECT:  Information needed to fight corporate corruption, mismanagement, and
‘fraud

Dear Mr. Phillips:

S | am seexing information concerning the death of Ms. Smith in Little River Canyon on
" . Labor Day 1985 and the subsequent murder investigation(s) of her husband. See the
- --attached letters for more background information.

P Please E-mail or mail any information you may have cbnceming this matter.
-~ Management is telling us stockholders and rate-payers that nothing happen at Alabama

_““Power Company's Office in Birmingham, bUt it is obvious that they are lying.
~ Your assistance is appreciated. A three dollar check is enclosed for copying expenses.

o You can phone me at (205) 956-5780 and please leave a mé a message if | am out or
you can E-mail at WIN4@JUNO.COM. :

Yours very sincerely,

William John Nemeth, Jr.
Alabama Power Company Rate-Payer (i.e., xnvo{untary customer)
and Southern Company Stockholder

ENCLOSURES: FBl FOIA Request, other background letters, check

File: D112197




11/22/97 From: William Nemetl, Jr. 1961 Alton Rd., Lot 603N
Irondale, Alabama 35210 Phone — (205)956-5780 .
Email Addresses: WIN4@JUNO.com or William.Nemeth@the-matrix.com

: To aH Interested Editors and Reporfers and Newspeople -

surveillance video cameras with his pants down at work in the
* main APCo office building in Birmingham prior to his wife's death.

. Please send me copies of any newspaper articles that you may have
g on this subject. I wiil pay for reason copying expenses, but
please contact ine first.

I would also like to air/ publish some letters to the editor or
reader opinions on this subject. Since the rate-payers [i.e., the
public] are paying for APCo's mistakes and excesses, they are
very interested in hearing about what they are forced to pay for!

A positive story would be airing of Alabama Power Company [APCo]
corruption, fraud, and mismanagement issues so that a "few of the
lop heads" would roll without the benefit of their golden: para-
shttes, and thy regt ol upper mutmgenient nugh( straighten up and

;- 20 fgh é'—"l’b_'e nppcv mzaag“mcn t there at APCo really do think

: oo pqund aristocratic, arrogant gorillas” that are

‘ ¢ law" and "their actions and activities" should never be

q suoned - especially by such peons as stockholders and rate
payers who are paying the bills.

Some of APCo's top manacement believe that can act just like
President Bill Clinton [did when he was governor of Arkansas] and




= get away with it! Except they [a select elite group of APCo

* - executives] don't want to go to a hotel or motel for sex, but
rather have sex on the job with other employees - who are not
their spouses. A couple of key words: TODD and SMITH.

If anyone has the email address or mailing address or fax number
of Ms. Sarah Teslik (Executive Compensation Expert) who was fea-
tured in Worth Magazne - Quitfront Section in September, 1996, -

- please send me the information. Ms. Teslik looks like a Gal who
could help the stockholders and rate-payers clean the upper man-

‘ 'tf%’aoement house atAPCo and at The Southern Company. - wjn 11/22/97

il




1961 Alton Road, Lot 603N
rondale, Alabama 35210

11/27/97

Mr. A, W. Dajlberg CEO and
The Board of Directers

Of The Soythern Company
270 Peacfitree Street

A 30303

SUBJECT: Stockholders' APCo Fraud, Corruption,
Mismanagement Concerns

ar Mr. Dahlberg:

| have written you (CEO of The Southern Company) and
he President of Alabama Power Company APCOE numerous
iétters concerning the C.A.S. case. As you know, this is the case
here an employee - who should have been fired for cause (i.e.,
participating in nonspousal sexual activities on APCo prope n\
was paid a large severance payment (~$250,000) because of his
close connections to members of APCo's upper management (i.e.,
cronyism). ‘

| have requested that this matter be discussed at the 1997
Annual Stockholders’ Meeting, and | have requested that
appropriate action be taken in order to recover the stockholders’
funds which were given away by APCo Management. Other
probably more consequential corporate costs and liabilities
resulting from this case are: (1) damages to SCo and APCo
emEloYee moral (i.e., employees have been led to believe that

established” corporatezpohcnes do not have to be followed if you
are “connected”), and (2) the “exposure of the corporation” to very
expensive sexual harassment “law suites” which frequently
accompany cases of on-the-job sexual encounters - especially
those sanctioned by upper management.

_ Your lack of interest in the matter is sending the wrong
message to all members management as well as the employees
of the corporation. Stockholders have contacted APCo and SCo
on several occasions concernm% the need for a thorough
investigation into this matter, but management has repeatedly
indicated that nothing ever happened - which is clearly not

77 DEC 0 3 1597




correct (i.e., APCo Management is lying about the facts of the
case). Your refusal to provide stockholders with information
concerning corporate policies and responsibilities for investigating
these matters indicates that you are satisfied with the status quo.
Also, your refusal to bring this matter up at the 1987 Stockholders
Annual Meeting is evidence that you are either not aware of the
facts of the case or you are a party to this corruption, fraud, and
mismanagement. Since you refuse to perform your duties as
CEQ, the only solution appears to have either “the stockholders’
or “outside investigators” investigate and report on these cases of
corporate corruption, fraud, and mismanagement.

Recently, | received my only Southern Company (SCo)
Response concerning this matter from Mr. Tommy Chisholm.
Unfortunatelr Mr. Chisholm's letter is only a PR letter, and his
letter doesn't provide the information that | have repeatedly
requested in my earlier letters to the Managements of SCo and
APCo. For your convenience, | am again attaching my earlier
letter (toglou in which | itemized the information that the
stockholders are requesting... not the general totally useless
information (i.e., PR info) provided by Mr. Chisholm, but rather the
nuts and bolts of corporate investigations, investigation
procedures, and investigation review processes regarding cases
of corporate fraud, corruption, and mismanagement. We
stockholders are still patiently waiting on this information. The
stockholders are dismayed that you would allow clear viclations of
corporate policy to be swept under the rug so that a few members
of management can take care of their buddies at the stockholders’
expense. The stockholders expect you to immediately take
appropriate corrective action or resign and step down!

Yours very sincerely,

W W[%\.

William John Nemeth, Jr.
Southern Company Stockholder

ENCLOSURE: My last letter to Mr. Dahlberg and SCo’s Board

File: S112757.1tr




WATERHOUSE SECURITIES, INC.
MEMBEA NEW YORK STCCX EXCHANGE . SIPC
2CC1 Park Place . Birmingham, Alabama 35203
(205) 323-0488 . {800) 934-9529 (Nationwide)

To Whom it may concern

Mr. W. J. Nemeth Jr. has owned 1917 shares of Southern
Company for the past five vyears.

From Winston McCall
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18861 Alten Read, Lot &€
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lrondale, Alabama 3
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“42/02/97

Mr. Jimmy Phillips - Investigator
DeKalb County Sheriff's Department
Fort Payne, Alabama 33867

SUBJECT: /nfofmation needed to fight corporate corruption, mismanagement, and fraud

Dear Mr. Phillips:

| received your recent phone message, but since | work days, it is difficult for me to call you
back between 07C0 and 1700. You can usually reach me at home (205.956.5780) between
18:00-20:00, but this time might not be convenient for you. If you give me a specific time and
phone number that | can reach you, then | will make the necessary arrangements in order to
contact you by phone. | have the number that you left in your message (205.845.8582), but |
don't know when is the best time to contact you at that number (without playing a lot of phene

tag). You can call me a werk (205.521.7540 or 205.325. 5174) butl am sometimes away from my
workstations.

Thanks for the reply, and please let me know the best time to call you. The bestway
to contact me is my E-Mail (WJIN4@JUNO.COM), by US Mail, or my phone (205.956.5780)
between 18:00 and 20:00. | am enclosing a self-addressed postcard for your conveniencs.

Yours very sincerély,

~ William John Nem:th, ﬁ\

* Alabama Power Company Rate- Payer (i.e., involuntary customer)
and Southern Company Stockholder

ENCLOSURES: Previous Lstter and Self-Addressed Postcard
File: D120297




Southern Co. Stockholder

Te: Mr. Tommy Chistolm - Secretary of
Company: The Scuthern-Company, Inc.
At: 1-404-506-0544

From: William Nemeth

Company: Southern Co. Stockholder
Voice: (205)956-5780

Date: 12/13/97
Time: 6:34PM
Pages Including Cover: 5

Notes: Stockholder Propesal enclosed.

If you have any questions, please contact me.
W. J. Nemeth, Jr.

1861 Alton Road, Lot 603N

Irondale, Alabama 35210

PHONE: (205) 956-5780

E-Mail: WING@JUNO.COM

Created using PROCOMM PLUS for Windows 2.1




Letter to Secretary of Southem Company - SIC Proposal - 12/12/97

1961 Alton Road, Lot 603N
Irondale, Alabama 35210

12/12/97

Mr. Tommy Chisholm

Secretary and Assistant Treasurer
of Southern Company

270 Peachtree Street, NW
Atlanta, Georgia 30303

SUBJECT: SIC PROPOSAL

Dear Mr. Chisholm:

Thank you for providing me with the information package concerning
submitting a stockholders proposal. Of course, my proposal would not be
necessary if the corporation would develop and submit their own proposal:
“If corporate staff shall develop and submit a similar proposal that will
establish a viable mechanism which will systematically expose cases of

upper management's mismanagem ilt
withdraw my SIC proposal. [A method to insure that corporate
complaints of mismanagement, corruption, and fraud are adequately 34—

addressed, investigated, and reported to the stockholders in a timely
manner is the sole purpose of the attached SIC proposal.”

[ regret to inform you that your earlier letter to me which was dated -
11/11/97 contains several errors:

A. APCo actually has no mechanism to investigate and report cases of
upper management’s fraud, mismanagement, and corruption to the
stockholders. This has been proven again and again by stockholders like

myself. [Examples are available upon request ]

B. Members of APCo’s upper management and management have been
shown to be routinely lacking character, integrity, and ethics.
[Names of some of the guilty parties are available.] But unfortunately

for the stockholders and employee morale, all the rogue cliques and their
cronies have been repeatedly and routinely rewarded for their violations
of corporate guidelines.



Page 2 Letter to Secretary of The Southern Company - SIC Proposai

C. Your reply [dated 11/11/97] was the first response from Southern
Company concerning my repeated requests for investigations into
ongoing cases of flagrant mismanagement, corruption, and fraud.

D. My request to Southern Company Management that these matters be

discussed at the Annual Stockholders' Meeting in May, 1997, was

completely.ignored and this might be viewed as A Case of Southern
Company Fraud and Coverup (by omission).

Basis

During the last seven (7) years or more, The Management of the Southem Company
(5Co) has not been responsive to the reported abuses of their members or the reported
abuses of the managements of their subsidiaries. These abuses (i.e., fraud,
mismanagement, and corruption) which include “numerous nonspousal sexual activities”
between members of management and other corporate employees have been routinely (.-
reported to The Management of the Southern Company and the managements of their
subsidiaries, but these reports have been ignored, denied, and effectively swept under the
rug and concealed from the stockholders. Clearly management's failure to perform its duties
has allowed the morale of employees to suffer and management's lack of character, integrity,
and morals has exposed the corporation to expensive sexual harassment liabilities.
Obviously a viable, proactive mechanism needs to be implemented that will force the upper _
management of SCo and their subsidiaries to do their duty by systematically investigating and -
addressing reports of fraud, mismanagement, and corruption immediately, instead of
rewarding corrupt members of management (who have clearly violated corporate policies
and/or guidelines) with large severance payments and “other sweetheart deals” at the
stockholders’ expense.

5
<S5

The attached stockholder's proposal is an inexpensive mechanism which has been
developed to curb management's abuses by making management responsible to the
stockholders for their actions “or inactions.” Obviously, if management won't investigate
itself, then the stockholders must investigate management. The attached proposal
establishes a Stockholders Investigative Committee (SIC) to review management
investigation of stockholder complaints. The SIC Proposal is necessary to investigate, to (*
uncover, to expose, and to report incidents of corporate mismanagement, fraud, and
corruption to the stockholders. Since they have the most responsibility for managing the
corporation, the attached SIC Proposal requires that all costs associated with SIC and its
investigations be paid by periodic deductions from the salaries and bonuses of the 50 highest
paid executives of the corporation on a prorated basis (i.e., so that the highest rewarded
executives will pay a larger percentage of the- SIC costs based on their total income from the
corporation based on: salary + bonuses + stock options + other corperate perks). A (97/

AN
NSAN




Page 3 Letter to Secrctary of The Southern Company - SIC Proposal

Stock Ownership Information oh

| own 1937 shares of Scuthern Company Common Stock. One thousand
and nine hundred and seventeen (1917) shares are in an IRA account at
Waterhouse Securities. Please refer to the attached letter signed by Mr. Winston s
McCall at Waterhouse Securities for more information. | have asked Waterhouse
Securities to provide the Secretary of Southern Company with any additional
information that is needed concerning my Southern Company Stock Ownership.
Waterhouse Securities can be contacted by phoning: (205) 323-0488 or writing:
Waterhouse Securities, Inc., 2001 Park Place, Birmingham, Alabama 35203. The L
other twenty (20) shares of Southern Company Common Stock is in my name, and I
since the corporate mails me quarterly dividend checks at my current address, | will i
assume that this ownership is “self evident.” I am a long term holder of Southern

Company Common Stock, and all of my holdings [all 1937 shares] have been - - I
held for 5§ years or more. pi7 ‘
-
Personal Information and Promise to Pursue Proposal ,
o

| promise to pursue this proposal energetically and to provide the Southern /
Company with revisions, additional copies, and additional information as requested.
My Address is: 1961 Alton Road, Lot 603N, Irondale, Alabama 35210. My home
phone number is (205) 956-5780. [If an emergency should occur, you may contact
me at work at (205) 521-7540.]

The SIC Proposal :

To make management responsive to management's abuses, a Stockholders's Investigative
Committee (SIC) shall be authorized, Yearly, SIC members shall be randomly selected from all
SCo stockholders and notified. SIC shall consist of 12 members (pius 3 alternates) and seven or
more members shall consiitute a forum. No SIC member can be closely related to any memberof -
the upper management of SCo (or its subsidiaries). SIC shall start their yearly investigation on the
first work day after Labor Day and they may meet up to 60 working days, but their report to the
stockholders must be completed by the last date of December.

)
-

Each SIC member (and alternate) shall be paid $500 per meeting day in expenses (of
which $10,000 shall be paid in advance), and the Secretary of the SCo shall provide SIC with
suitable “working accommodations and staff’ at any office of SCo or at one of its subsidiaries as
directed by SIC. Atany time in its investigation, SIC can move to any site in the Southern Electnic
System to pursue its investigations. SIC shall have access fo all corporate and subsidiary
documents for review purposes and may interview any member of management or any employee
of SCo or its subsidiaries. The Secretary of SCo is responsible for providing SIC with any



Page 4 Letter to Seerctary of The Southern Company - SIC Proposal

information thet it requests. If special expertise is needed during the investigation of corporate
complaints, SIC shall have the power to spend up to $2,00C,000 (two million dollars) in orcer to
hire outside Investigators to assist their Investigation. All costs associated with SIC’s expenses
and investigations shall be bore by reqular deductions from the salaries and benuses of the
 “50 highest paid SCo Executives” on a prorated basis (i.e., highest paid members pay the
most).

SIC shall investigate “a sample of managerment's responses to stockholders’ complaints
received during the prior 12 months.” The SCo’s Secretary shall furnish SIC with each raw
complaint and all resuiting corporate responses, investigations, and cormrective actions, and
correspondence. . SIC may Investigate management's responses as well as the original complaint
asitseesfit SIC can interview witnesses, members of management, employees, etc. Seven
members of SIC are required to approve any SIC action. (Afternates do not vote unless a regular
member is not present). SiC's report lo stockhofders shalf be signed by the approving SIC
members and delivered to the Secretary of SCo who shall prepare a “synopsis” that shall be
aftached to each stockholders’ proxy. One copy of SIC's complete report shall be provided to
each SCo stockholder who makes a written request.

If you need additional information, please do not hesitate in contacting me.
Seasons greetings,
William John Nemeth, Jr.
Southern Company Stockholder

ENCLOSURE

File: Prepos2




Southern Co. Stockholder

To: Mr. Tommy Chishcim - Secretary of
Compary: The Scuthern Campany, Inc.
At 1-404-506-0544

Frem: William Nemeth
Company: Southern Co. Stockholder
Voice: (205)356-5780

Date: 12/25/97
Time: 9:18AM
Pages Including Cover: §

~N~—————

Please notify me immediately!

From:

W. J. Nemeth, Jr.

Southern Co. Stockholder
1961 Alton Road, Lot 503N
rondale, Alzbama 35210

FAUILIR- R0 RE o LN,

t

Phone 205.958.5730
E-Mail: WJIN4@JIUNO.COM

win

Notes: | am still waiting on a reply to this letter (and its numercus faxes).

It is time to expose the mismanagement, corruption, and fraud at Alabama
Power Company and Southern Company to the Stockholders.

|

Created using PROCCMM FLUS for Windows 2.1




Lefter to Secretary of Southern Company - SIC Proposal - 12/15/97
The Secretary is empowered (o revise this proposal to enhance readability and conciseness.

1561 Alton Road, Lot 603N
frondale, Alabama 35210

12/16/97

Mr. Tommy Chisholm

Secretary and Assistant Treasurer
of Scuthern Company

270 Peachtree Street, NW
Atlanta, Georgia 30303

SUBJECT: SIC PROPOSAL (secretary may revise to enhance readability and

cenciseness)
Dear Mr. Chisholm:

Thank you for providing me with the information package concerning
submitting a stockholders proposal. Of course, my proposal would not be
necessary if the corporation would develop and submit their own proposal:
“If corporate staff shall develop and submit a similar proposal that will
establish a viable mechanism which will systematically expose czases of
upper management’'s mismanagement, corruption, and fraud,_then [ will
withdraw my SIC proposal. A method to insure that corporate
complaints of mismanagement, corruption, and fraud are adequately
addressed, investigated, and reported to the stockholders in a timely
manner is the sole purpose of the attached SIC proposal.”

| regret to inform you that your earlier Iettéfto me which was dated
11/11/97 contains several errors:

A. APCo actually has no mechanism to investigate and report cases of
upper management's fraud, mismanagement, and corruption to the
stockholders. This has been proven again and again by stockholders

like myself. [Examples are available upon request.] ’

- B. Members of APCo's upper management and management have been
shown to be routinely lacking character, integrity, and ethics.
[Names of some of the guilty parties are available.] But unfortunately
for the stockholders and employee morale, zll the rogue cliques and their
cronies have been repeatedly and routinely rewarded for their violations




Page 2 Letter to Secretary of The Southern Company - SIC Propesal
Secretary may revise to enhance readability and conciseness

cf corporate guidelines.

C. Your reply [dated 11/11/97] was the first response from Southern
Company concerning my repeated requests. for investigations into
ongeing cases of flagrant mismanagement, corruption, and fraud.

D. My request to Southern Company Management that these matters be
discussed at the Annual Stockholders’ Meeting in May, 1997, was
completely ignored and this might be viewed as A Case of Southern
Company Fraud and Coverup (by omission).

Basis

During the last seven (7) years or more, The Management of the Southem Company
(SCo) has not beenresponsive to the reported abuses of their members or the reported
abuses of the managements of their subsidiaries. These abuses (i.e., fraud, mismanagement,
and corruption) which include “numerous nonspousal sexual activities” between members of
management and other corporate employees have been routinely reported to The Management
of the Southern Company and the managements of their subsidiaries, but these reports have
been ignored, denied, and effectively swept under the rug and concealed from the
stockholders. Clearly management's failure to perform its duties: has allowed the morale of
employees to suffer and management's lack of character, integrity, and merals has exposed
the corporation to expensive sexual harassment liabilities. Obviously a viable, proactive
mechanism needs to be implemented that will force the upper management of SCo and their
“subsidiaries to do their duty by systematically investigating and addressing reports of fraud,
mismanagement, and corruption immediately, instead of rewarding corrupt members of
management (who have clearly violated corporate policies and/or guidelines) with large
severance payments and “other sweetheart deals” at the stockholders’ expense.

The attached stockholder's proposal is an inexpensive mechanism which has been
developed to curb management’s abuses by making management responsible to the
stockholders for their actions “or inactions.” Obviously, if management won't investigate
itsalf, then the stockholders must investigate management. The attached proposal
establishes a Stockholders Investigative Committee (SIC) to review management investigation
of stockholder complaints. The SIC Proposzl is necessary to investigate, to uncover, to
expose, and to report incidents of corporate mismanagement, fraud, and corruption to the
stockholders. Since they have the most responsibility for managing the corporation, the
attached SIC Proposal requires that all costs associated with SIC and its investigations be
paid by pericdic deductions from the salaries and bonuses of the 50 highest paid executives of

the corporation on a prorated basis (. e., so that the highest rewarded executlves will pay a
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larger percentage of the- SIC costs based on their total income frem the corporatién based on:
salary + bonuses + stock options + other corporate perks).

Stock Ownership Information

| own 1937 shares of Southern Company Common Stock. One thousand and
nine hundred and seventeen (1817) shares are in an IRA account at Waterhousa
Securities.  Please refer to the attached letter signed by Mr. Winston McCall at
Waterhouse Securities for more information. | have asked Waterhouse Securities to
provide the Secretary of Southern Company with any additional information that is
needed concerning my Southern Company Stock Ownership. Waterhouse Securities
can be contacted by phoning: (205) 323-0488 or writing: Waterhouse Securities, Inc.,
2001 Park Place, Birmingham, Alabama 35203. The other twenty (20) shares of
Southern Company Common Stock is in my name, and since the corporate mails me
quarterly dividend checks at my current address, | will assume that this ownership is
“self evident.” /am along term holder of Southern Company Common Stock, and
all of my holdings [all 1937 shares] have been held for 5 years or more.

Personal Information and Prcmis‘e to Pursue Proposal

| promise to pursue this proposal energetically and to provide the Southern
Company with revisions, additional copies, and additional information as requested. My
Address is: 1961 Alton Road, Lot 803N, Irondale, Alabama 35210. My home phone
number is (205) 956-5780. [If an emergency should occur, you may contact me at work
at (205) 521-7540)]

The SIC Proposal

To make management responsive o management's abuses, a Stockholders’s investigative
Committee (SIC) shali be authorized. Yearly, SIC members shall be randomly selected from all
SCo stockholders and notifled. SIC shall consistof 12 members (plus 3 afternates) and seven or
more members shall constitute a forum. No SIC membercan be closely related to any member of
the upper management of SCo (or its subsidiaries). SIC shall start their yearly investigation on the
first work day after Labor Day and they may meet up to 60 working days, but their regort to the
stockholders must be completed by the last date of December.

Each SIC member (and alternate) shall be paid $500 per meeting day in expenses (of which
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Secretary may revise to enhance readability and conciseness

510,600 shall be paid in advance), and the Secretary of the SCo shall provide SIC with suitable
“working accommiccailons and staff” at any office of SCo or at one of its subsidlaries as directed Ly
SIC. Atanytime in its investigation, SIC can move to any site in the Southern Electric System to
pursue jts investigations. SiC shall have access to all corperate and subsidiary decuments for
review purposes and may interview any member of management or any employee of SCo or its
subsidiaries. The Secretary of SCo is responsible for providing SIC with any information that it
requests. If special expertise is needed during the investigation of corporate complaints, SIC shall
have the power to spend up to $2,000,000 (two-million dollars) in order to hire outsica investigators
to assist their investigaticn. All costs associated with SIC's expenses and investigations shall
be bore by regufar deductions from the salaries and bonuses of the “S0 highest paid SCo
Executives” on a prorated hasis (i.e., highest paid members pay the mosy).

SIC shall investigate “a sample of management'’s responses to stockhclders’ compiaints
recefived during the prior 12 menths.” The SCo’s Secretary shall furnish SIC with each raw
complaint and all resulting corporate responses, investigations, and corrective actions, and
correspondence. SIC may investigate management's responses as well as the original complaint

sitseesfit. SIC can intervievs witnesses, members of management, employees, etc. Seven
members of SIC are required to approve any SIC action. (Afternates co not vote unless a regular
member Is not present). SIC's report to stockholders shall be signed by the approving SIC
members and delivered to the Secretary of SCo who shall prepare a “synopsis” that shall be
attached to each stockholders’ proxy. One copy of SIC's complete report shall be provided to each
SCo stockholder who makes a written request.

This is the third mailing and faxing of this proposal which

was originally dated 12/12/97. If you need additional information, please do not
hesitate in contacting me.

Seasons greatings,

William John Nemeth, Jr.
Scuthern Company Stockholder

ENCLOSURE

File: Propos2A
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Patricia L. Roberts

Assistant Secretary SOHTH ERNA
| COMPANY

Energyto Serve Your World™

December 22, 1997

Mr. W. J. Nemeth, Jr.

1961 Alton Road, Lot 603N
Irondale, AL 35210

Dear Mr. Nemeth:

We have received your shareholder proposal. It was received in our office prior to
the deadline for such proposals of December 19, 1997,

Sincerely,



Teminy Chisholin
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Tanuary 22, 1998 COMPANY
EnergytoServe tour World ®
g
Securities and Exchange Commission >
Division of Corporation Finance ‘ 7

450 Fifth Sweet, N.W, N
Washington, DC 20549

Ladies and Gentlemen:

Re: The Southern Company - Omission of Stockholder Proposal

Under Rules 142-3(c)(3), (4), (7), and (10) - Stockholders’
Investigative Committee

Pursuant to Rule 14a-8(d) under the Securities Exchange Act of 1934, as
amended, we are enclosing (i) six copies of a stockholder proposal and
statement of support submitted to The Southem Company, a Delaware
corporation (the "Company"), by William John Nemeth, Jr. for presentation at
the next Annual Meeting of Stockholders of the Company; and (ii) six
additional copies of this letter.

Afier careful consideration, we believe this proposal may properly be

omitted from the proxy material for Southern Company’s 1998 Annual Meeting
~ scheduled to be held on May 27, 1998. Omission is proper under Rule 14a-

8(c)(3) (as pertaining to a proposal containing false and misleading statements),
Rule 14a-8(c)(4) (as pertaining to a proposal which relates to the redress of a
personal claim or grievance), Rule 14a-3(c)(7) (as pertaining to the conduct of
ordinary business operations), and Rule 14a-8(c)(10) (as pertaining to a
proposal which is moot).

! !

The opening sentence of Mr. Nemeth's proposal reads: “To make
management responsive to management’s abuses, a Stockholders’s
Investigative Committes (SIC) shall be authorized.” We are of the view that
the proposal is properly excludable pursuant to Rule 142-3(c)(3) as false and
misleading to the extent that it implies management abuses and lack of
responsiveness.




Securities and Exchange Commission
January 22, 15998
Page 2

In addition, we believe the proposal is properly excludable pursuant to
Rule 14a-3(c)(4) as it is designed to provide a forum for numerous claims
raised by the proponent during the past five years. Mr. Nemeth, a disgruntled
former employee of Alabama Power Company (“Alabama’™), a subsidiary of the
Company, was separated om Alabama in March, 1992, as part of a reduction

in force, and declined to accept severance compensation within the prescribed
time period.

Subsequently, he has sent the Company more than 30 letters, faxes,
requests, and proposals seeking redress for his personal grievance, including 2
stockholder proposal for consideration at the 1994 Annual Meeting which was
excluded pursuant to this rule. See, The Southern Company (March 21, 1994),
in which the Staff concurred that the Company had grounds to omit Mr.
Nemeth’s 1994 proposal under Rule 14a-3(c)(4) “as having been submitted in
furtherance of a personal claim or grievance against the Company.” The Staff
noted that the Commission had “received 16 pieces of correspondence from

March 12, 1993 to February 22, 1994, from the proponent concermncr this
matter.”

In a letter dated .Tanuary 8, 1993, Mr. Nemeth stated that “[t}he tentative
costs for settlement after January 13, 1993, will be the voluntary severance
package plus Mr. Jones’s rate of salary beginning 04/03/92 and continuing until
the payment is received.” Mr. Jones was a vice president at Alabama. The
proponent’s stockholder proposal for consideration at the 1994 Annual Meeting
would have mandated an employee grievance system providing that “substantial
penalties” be levied against “guilty members of management [who are found to
be guilty of discrimination or bad judgment], and these penalties shall be

immediately paid to the affected, terminated employee(s),” including Mr.
Nemeth.

In a letter dated | ebmarf 9 1993, to the Company’s board of directors,
Mr. Nemeth advised that he was “passing out handouts trying 10 mobilize ths
rate-payers and stockholders ofthy Southern Company”. He also requested that
one fourth of the salaries “of each member of management [above the level of
first line supervisor]” be placed in a special escrow account to satisfy personal
claims of terminated emplovess, including himself. See, The Southemn
Company (March 21, 1994).



Secuniies and Exchange Commission
Jamuary 22, 1998
Page 3

The current proposal mandating the formation of 2 committee of
stockholders to investigate stockholders’ complaints and funded by deductions
from the compensation of the “30 highest paid SCo Executives” is couched in
terms superficially appearing to be of general interest to stockholders, but
designed to provide a forum for his personal grievances with retaliatory
penalties against the Company’s senior management. This is another in a series
of steps relating to the proponent’s long-standing grievance against the
Company. It is a continuing attempt to use the shareholder communications
process to advance his personal interest in harassing and embarrassing the
Company. See, Pyramid Technology Corporation (November 4, 1994),
Clearly, the proposal also properly may be omitted under Rule 14a-8(c)(4).

We also believe the proposal is properly excludable pursuant to Rule
142-8(c)(7) as it deals with matters relating to the ordinary business operations
of the Company. Management is responsible for business operations, including
~ initiating investigations of alleged wrongdoing, regardless of the source of such
“allegations. Management is answerable to the Audit Committee of the board of
directors in investigating allegations such as those of the proponent, and
reporting its findings to the Committee. Also, the method of funding the
proposal by deducting compensation from certain members of management
interferes with the Company’s ordinary business in determining the
compensation of its employees. For these reasons, the proposal also properiy
may be omitted under Rule 14a-8(c)(7). '

We further believe the proposal is properly excludable pursuant to Rule
142-8(c)(10) as being moot. As Mr. Robert A. Buettner, Senior Vice President
and Counsel, Alabama, indicated in his October 17, 1997, letter to Mr. Nemeth,
(a copy of which is enclosed) “allegations of fraud, mismanagement, and
corruption within the company are investigated by one of the following three
groups -- Corporate Security, Internal Auditing, or the Ethics and Business
Practices Group.” ' ' ’

The Ethics and Business Practices Group is an internal corporate ,
concerns (or ombudsman’s) office which investigates concerns about the ethics
and business practices of management and employees, whether those concerns
are raised by employees, customers, stockholders, vendors, or anonymously.
These investigative bodies are not restricted as to when they can mest or
conduct investigations, nor limited to any arbitrary budget. All three internal
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investigative bodies have unrestricted access to Company property,
management, and employees. For these reasons, we believe the proposed
stockholders investigative committee would provide an unnecessary, redundans,
and duplicative mechanism for reviewing stockholders’ complaints, and also
properly may be omitted under Rule 14a-8(c)(10).

‘

The Company currently intends to mail definitive proxy materials to its

stockholders on or about April 13, 1998, and to deliver preliminary proxy
materials to the Commission, if required, on or about March 18, 1998.

We are notifying Mr. Nemeth of our intention of omitting his proposal
by forwarding a copy of this letter to him.

We would appreciate the staff's advice as to whether or not it agrees with
our opinion as set forth herein.

Should you have any questions in your consideration of this matter,
please do not hesitate to contact me.

Please acknowledge your receipt of this letter and the enclosures by

stamping the enclosed (additional) copy of this letter and return it in the
enclosed self-addressed envelope.. Thank you for your consideration.

Sincerely yours,

A

TC/maa

Enclosure

cc: M. Willi‘am John Nemeth, Jr.




Letter to Secretary of Southern Company - SIC Proposal - 12/12/37

1361 Alton Road, Lot 803N
Irondale, Alabama 35210

12/12/97

Mr. Tommy Chisholm

Secretary and Assistant Treasurer
of Scuthern Company

270 Peachtree Street, NW
Atlanta, Georgia 30303

SUBJECT: SIC PROPOSAL
Dear Mr. Chisholm: |

Thank you for providing me with the information package concerning
submitting a stockholders proposal. Of course, my proposal would not be
necessary if the corporation would develop and submit their own proposat:
“If corporate staff shall develop and submit a similar proposal that will
establish a viable mechanism which will systematically expose cases of
upper management's mismanagement, corruption, and fraud,_then [ will
withdraw my SIC proposal. A method to insure that corporate
complaints of mismanagement, corruption, and fraud are adequately
addressed, investigated, and reported to the stockholders in a timely
manner is the sole purpose of the attached SIC proposal.”

| regret to inform you that your earlier letter to me which was dated
11/11/97 contains several errors:

A APCo actually has no mechanism to investigate and report cases of
upper management’s fraud, mismanagement, and corruption to the
stockholders.” This has been proven again and again by stockholders
like myself. [Examples are available upcn request.]

B. Members of APCo’s upper management and management have been
shown to be routinely lacking character, integrity, and ethics.
[Names of some of the quilty parties are available.] But unfortunately
for the stockholders and employee morale, all the rogue cliques and their
cronies have been repeatedly and routinely rewarded for their viclations
of corperate guidelines.
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C. Your reply [datad 11/11/37] was the first response from Southern
Company concerning my repeated requests for investigations into
ongaing cases of flagrant mismanagement, corruption, and fraud.

O. My request to Southern Company Management that these matters ta
discussed at the Annual Stockholders' Meeting in May, 1997, was
completely ignored and this might be viewed as A Case of Southern
Company Fraud and Coverup (by omission).

Basis

, During the last seven (7) years or more, The Management of the Southern
Company (SCo) has not been responsive to the reported abuses of their members or
the reported abuses of the managements of their subsidiaries. These abuses (i.e.,
fraud, mismanagement, and corruption) which include “numerous nonspousal sexual
activities” between members of management and other corporate employees have
~ been routinely reported to The Management of the Southern Company and the
managements of their subsidiaries, but these reports have bezsn ignored, denied, and
effectively swept under the rug and concealed from the stockholders. Clearly
management’s failure to perform its duties has allowed the morale of employees to
suffer and management'’s lack of character, integrity, and morals has exposed the
corporation to expensive sexual harassment liabilities. Obviously a viable, proactive
mechanism needs to be implemented that will force the upper management of SCo and
their subsidiaries to do their duty by systematically investigating and addressing reporis
of fraud, mismanagement, and corruption immediately, instead of rewarding corrupt
members-of management (who have clearly violated corporate policies and/or

guidelines) with large severance payments and “other sweetheart deals” at the
stockholders’ expense

The attached stockholder's proposal is an inexpensive mechanlsm which has
been developed to curb managements abuseas by making management responSIble to
the stockholders for their actions “or inactions.” Obviously, if management won't
investigate itself, then the stockholders must investigate management. The aftachzd
proposal establishes a Stockholders Investigativé Committee (SIC) to review
management investigation of stockholder complaints. The SIC Proposal is necessary
to investigate, to uncover, to exposé, and to report incidents of corporate

‘mismanagement, fraud, and corruption to the stockholders. Since they have the most
responsibility for managing the corporation, the attached SIC Proposal requires that all
costs associated with SIC and its investigations be paid by periodic deductions from the
salaries and bonuses of the 50 highest paid executives of the corporation on a prorated
tasis (i.e., so that the highest rewarded executives will pay a larger percentage of the-
SIC costs based on their total income from the corperation based on: salary + bonuses
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+ stock options + other corporate perks).

Stock Ownership Information

| own 1937 shares of Southern Company Common Stock.  One thousand
and nine hundred and seventeen (1817) shares are in an |RA account at
Waterhouse Securities. Please refer to the attached letter signed by Mr.
Winston McCall at Waterhouse Securities for more information. | have asked
Waterhouse Securities to provide the Secretary of Southern Company with any
additional information that is needed concerning my Southern Company Stock
Ownership. Waterhouse Securities can be contacted by phoning: (203) 323-
0488 or writing: Waterhouse Securities, Inc., 2001 Park Place, Birmingham,
Alabama 35203. The other twenty (20) shares of Southern Company Common
Stock is in my name, and since the corporate mails me quarterly dividend checks
at my current address, | will assume that this ownership is “self evident.” [am a
long term holder of Southern Company Common Stock, and all of my
holdings [all 1937 shares] have been held for 5 years or more.

Personal Information and Promise to Pursue Proposal

| promise to pursue this proposal energetically and to provide the Southern
Company with revisions, additional copies, and additional information as
requested. My Address is: 1961 Alton Road, Lot 603N, Irondale, Alabama
35210. My home phone number is (205) 856-5780. [If an emergency should
occur, you may contact me at work at (208) 521-7540.]

The SIC Proposal

To make management responsive to management’s abuses, a Stockholders's
investigative Committse (SIC) shall be authorized. Yearly, SIC members shall be randomiy
selected from all SCo stockholders and notified. SIC shall consist of 12 members (plus 3
alternates) and seven or more members shall constitute a forum. No SIC member can be
closely related to any member of the upper management of SCo (or its subsidiaries). SIC shall
start their yearly investigation on the first work day after Labor Day and they may meet up to 60
working days, but their report to the stockholders must be completed by the last date of
December.

Each SIC member (and alternate) shall be paid $500 per meeting day in expenses (of
which $10,000 shall be paid in advance), and the Secretary of the SCo shall provide SIC with
suitable “working accommodations and staff’ at any office of SCo or at one of its subsidiarigs &s
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cirected by SIC. At any time in its investigation, SIC can move to any site in the Southern
Electric System to pursue its investigations. SIC shall have access to ail corporate crd
subsidiary documents for review PUTPOSES and may interview any member of management or
any employee of SCo or its subsidianes. The Secretary of SCo is responsible for providing SiC
with any information that it requests. If special expertise is needed during the investigation of
corporate complaints, SIC shall have the power tospend up to 32,000,000 (tvo millicn dcilars)
in order to hire outside investigators to assist their investigation. All costs associated with
SIC’s expenses and investigations shall be bore by regular deductions from the salaries
and bonuses of the “50 highest paid SCo Executives” on a prorated basis (i.e., highest
paid members pay the most).

SIC shall investigate “a sample of management’s responses to stockholders’ complainis
received during the prior 12 months.” The SCo's Secretary shall furnish SIC with each raw
complaint and all resuiting corporate responses, investigations, and comective actions, and
correspondence. SIC may investigate management's responses as well as the original
complaint as it sees fit. SIC can interview witnesses, members of management, employees,

etc. Seven members of SIC are required to approve any SIC action. (Alternates do not vote
unless a reqular member is not present). SIC's report to stockholders shall be signed by the
approving SIC members and delivered to the Secretary of SCo who shall prepare a “synogsis”
that shall be attached to each stockholders’ proxy. One copy of SIC’s complete report shall be
provided to each SCo stockholder who makes a written request.

If you need additional information, please do not hesitate in contacting me.

Seasons greetings,

Ufic), Vo ot /a

William John Nemeth
Southern Company Stockholdsr

ENCLOSURE

File: Propos2




UNITED STATES !
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON. D.C. 20549 AN

CIVISION OF //
CORPORATION FINANCE

Mr. Tommy Chisholm : March [0, 1998
Secretary and Assistant Treasurer

The Southern Company

270 Peachtree Street, N.W ., Suite 2200

Atlanta, Georgia 30303

Dear Mr. Chisholm:

This is in response to your letter of January 22, 1998 conceming the shareholder
proposal submitted by William John Nemeth, Jr. Our response is attached to the enclosed
photocopy of your correspondence. By doing this, we avoid having to recite or summarize the
facts set forth in the correspondence. Copies of all of the correspondence also will be
provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which sets
forth a brief discussion of the Division’s informal procedures regarding shareholder proposals.

Sincerely,

W C._/ C, . \
Ay

Catherine T. Dlxon
Chief Counsel '

Enclosures

cc: William John Nemeth, Jr.
1961 Alton Road, Lot 603N
Irondale, Alabama 35210




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

-----

matters arising under Rule 14a-8 [17 CFR 240.14a-8}], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy material, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(d) does not specifically provide for any communications from
shareholders to the Commission’s staff, the staff will always consider information concerning
alleged violations of the statutes administered by the Commission, including argument as to
whether or not activities proposed to be taken would be violative of the statute or rule involved.
The receipt by the staff of such information, however, should not be construed as changing the
staff's informal procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission’s no-action responses to Rule
14a-8(d) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy material. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preciude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the nroposal from the company’s
proxy material.




March 10, 1968

RESPONSE OF THE OFFICE OF CHIEF COUNSEL
DIVISION OF CORPORATION FINANCE

Re:  Southern Company (the “Company”)
Incoming letter dated January 22, 1998

The proposal mandates that the Board of Directors form a committee for the purpose of
investigating complaints against the Company’s management.

_ There appears to be some basis for your view that the proposal may be excluded
pursuant to Rule 14a-8(c)(4) as having been submitted in furtherance of a personal claim or
grievance against the Company. Under the circumstances, the Division will not recommend
enforcement action to the Commission if the Company omits the proposal from its proxy -
materials. In reaching a position, the staff has not found it necessary to address the alternative
bases for omission upon which the Company relies.

Sincerely,

S;ﬁ W.%’»‘wooucqg

Sanjay M. Shirodkar
Attorney Advisor




Bogle, Doris A.

From: Heerman, William C.

To: Bogle, Doris A. :

Subject: FW: Lack of response from management regarding mismanagement, corruption, and
' corporate fraud

Date: ' Thursday, April 23, 1998 8:47AM

Another from Mr Nemeth.

——Qriginal Message—

From: win4@juno.com [SMTP:wjn4@juno.com]

Sent; Monday, April 20, 1998 8:31 PM

To: web@southemco com; alapower@apc.com

Subject: Lack of response from management regarding mismanagement, corruption, and corporate fraud

Begin forwarded message
From: "william NEMETH" <william_nemeth2@email. msn.com>
To: <web@southernco.com>

Cc: "william j nemeth, jr." <wjn4@juno.com>

Subject:

Date: Fri, 3 Apr 1998 22:5%:41 -0800 .

Message-ID: <0008010d5{3733e228403$22422393@defauit>

I want this proposal discussed at this year's Stockholder's Meeting.
Especially why the upper management refused to place it on the proxy for

the
_ stockholders review and approval.

The stockholders are tired of paying for the costs associated with the
cronies of upper management sex on the job!

[ want management to justify its actions regarding this matter at the '98
stockholders’ meeting.  We have the questions. Prepare your answers.

William Nemeth

End forwarded message

You don't need to buy Internet access to use free internet e-mail.
Get completely free e-mail from Juno at hitp:/iwww.juno.com
Or call Juno at (800) 654-JUNO [654-5866)

Page 1




6/24/98 A

From: DAMON L. STORY

To: Pat,
for your information.

Bob Buettner said to send

a copy of this to you.

Mr. Nemeth often includes
these type letterg with his
power Dill payments.

Thanks,
Damon




s

L\O«/\JM T AL C o V“LO( a_ U/\/V\P(«L “QZ{
&LLQ»Q)J\'%DLL M§Qm SR LA Mdg\ A

L
19671 Alten Road, Lot 303N L
irondale, Alabama 35210

(
VY Oj»‘k,é‘_\ {
' 4

04/15/98

| ’/LZ/V‘ ZL/ é /
OUOJ\/’W*\- =/ /9 /2
Mr. AW, Dahlberg, President and CEQ . , / 7 g
of Southern Company : b

270 Peachtree Street, NW
Atlanta, Georgia 30303

- SUBJECT: STOCKHOLDERS ARE REQUESTING THAT THE KILLING OF SIC

PROPOSAL BE DISCUSSED AT THIS YEAR’S ANNUAL STOCKHOLDERS MEETING
Dear Mr. Déhlberg: ‘

I wrote you and Mr. Elmer B. Harris, President of Alabama Power Company, in early May, 1997;
informing you of large inappropriate severance payments which were made to cronies of upper management
who were caught in sexual acts at APCo's Headquarters in Birmingham, Alabama. I[n this sarlier
correspondence, | requested a thorough, independent investigation of these improper activities and

payments, and | requested that this matter be discussed at last year's annual stockholders meeting.
Neither of these requests were honored.

I have made many requests for thorough investigations into this matter and similar matters of
mismanagement, corruption, and fraudulent activities at Southern Company and its subsidiaries over the
years. Unfortunately, all of my requests for tharough, independent investigations have been completely
ignored by Southern Company’s Upper Management . In an effort to establish a viable mechanism which
would automatically investigate these matters, | drafted and submitted my Stockholders’
Investigative Committee (SIC) Proposal in the Fall of 1397. Unfortunately for the stockholders, the
Secretary of The Southern Company is planning to omit this proposal from this year's proxy.

Why are the stockholders being disenfranchised of their rights to vote on the SIC proposal?
Why is Southern Company Upper Mana 7qement continuing to coverup ongoing upper management
mismanagement, corruption, and fraud.” The stockholders are requesting a thorough investigation into the
killing of the SIC proposal, and the stockholders are requesting that this matter be discussed thoroughly at

_this year's stockholders annual meeting.

If you need additicnal information, please do not hesitate in contacting' me by
phone (205.856.5780) or by written correspondence.-

Very sincerely yours,

William John Nemeth, Jr.
Southern Company Stockholder

CcC Mr. Elmer B. Harris, President of Alabama Power Company

ENCLOSURE: Copy of SIC Proposal’

File: SO0415 ' E A C}
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November 20, 1998 ‘ ‘

Mr. William J. Nemeth, Jr.
1961 Alton Road, Lot 603N
Irondale, AL 35210

Dear Mr. Nemeth:

Your stockholder proposal for consideration for the 1999 Annual Meeting of
Stockholders of The Southern Company has been recetved. T

We await appropriate documentation supporting your claim of eligibility to submit a
proposal. You must also submit your written statement that you intend to continue to
hold the securities through the date of the annual meeting. Upon receipt of this
documentation, your proposal will be presented to the board of directors for consideration
of its inclusion in the proxy statement.

Sincerely,

/—\Té}f%ﬂ‘




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.




January 21, 2003

"

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Southern Company
Incoming letter dated December 16, 2002

The proposal would require that Southern form a shareholder committee for the
purpose of investigating complaints against Southern’s management.

There appears to be some basis for your view that Southern may exclude the
proposal under rule 14a-8(i)(4) as relating to the redress of a personal claim or grievance,
or designed to result in a benefit to the proponent or further a personal interest, which
benefit or interest is not shared with other security holders at large. Accordingly, we will
not recommend enforcement action to the Commission if Southern omits the proposal
from its proxy materials in reliance on rule 14a-8(i)(4). In reaching this position, we
have not found it necessary to address the alternative bases for omission upon which
Southem relies.

Sincerely,

o Fadiar s

Alex Shukhman
Attorney-Advisor




